
ROSSELL INDIA LIMITED 

13'h August, 2024 

The Department of Corporate Services 
SSE Limited 
Ground Floor, P . .I. Towers 
Dalal Street. Fort 
Mumbai - 400001 
Scrip Code: 533168 

Dea r Sirs, 

National Stock Exchange of India Ltd . 
Listing Department, Exchange Plaza, Bandra­
Kurla Complex 
Sandra (E) , 
Mumbai - 400051 
Symbol: ROSSELLlND 

Sub: Disclosure under Regulation 30 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 

Re: Update on the Scheme of Ama lgamation between BMG Enterp rises Limited ("The 
T ransfe ror Company") a nd Rossell India Limited ("The Transferee Companv" or 
"Companv") a nd thei r res pec tive sha reholders ("Scheme") 

In accordance with Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and further to our letter dated 2nd August, 2024, kindly be advised that on 12th 
August, 2024 in the late evening, we have received the certified true copy of the final Order as 
pronounced by the Hon'ble National Company Law Tribunal , Kolkata Bench ("NCL T") on 2nd 

August, 2024 (" Order") for the approval and sanction of the Scheme of Amalgamation between 
13MG Enterpri ses Limited ("The Transferor Company") and Rossell India Limited ("The 
Transferee Company" or "Company" ) and their respective shareholders ("Scheme"). 

The certified copy of the said Order is enclosed herein and the same is also available on the website 
o f the Company at """.rossellindia.l:Om. 

Kindly be further advised that in terms of clause 19.4 (Conditionality of the Scheme) of the 
approved Schcme of Amalgamation, today i.e. on 13 th August, 2024 both Transferor and 
Trans feree Company has filed the certified true copy of the aforesaid Order of NCL T in fo rm INC-
28 with the Registrar of Companies, West Bengal. 

Thus, in terms of Clause 1.4 read with Clause 3 of Part A of the Scheme, the Effective Date of the 
Scheme is 13th August, 2024 and the same has become operative from that date. 

Further, in terms of Clause 9.3 of the approved Scheme of Amalgamation, the Authorised Share 
Capital of Rs. 5,00,00,000 of the Transferor Company stands merged with the Authorised Share 
Capital of the Transferee Company. Consequently, the Authorised Share Capital of the Transferee 
Company stands amended in the following manner: 

REGISTERED OFFICE : JINDAL TOWERS, BLOCK 'B', 4TH FLOOR, 21 /1A/3, DARGA ROAD, KOLKATA - 700 017 . 
CIN : L01132WB1994PLC063513, WEBSITE : _w,ro .. elllndla,com 

TEL: 91 33 2283-4318, 4081-8082, 8083, 8089, FAX: 91 33 2290-3035, E-mail : corporate@ro •• ellte.,com 



CONTINUA TlON 

Author ised C apital of Transferee Authorised Capital of T ransferee Company 
Company before Amalgamation after Amalgamation 

Amount (in 
Particulars Particulars Amount (in Rs .) 

Rs.) 

3,80,00,000 Equity Shares of 
7,60,00,000 

6,30,00,000 Eq ui ty Shares 
12,60.00,000 

Rs. 2 each ofRs.2 each 

14.00.000 Preference Shares 14,00,000 Preference 

of Rs. 10 each 
1,40,00,000 1,40,00,000 

Shares of Rs. 10 each 

Total 9,00,00,000 Total 14,00,00,000 

In view of the above, the relevant Clause V of the Memorandum of Association of the Company 
stands revised accordingly. 

Pursuant to the Scheme become effective, the transferor Company stands dissolved automatically 
without being wound-up in accordance with the provisions of section 230-232 of the Companies 
Act, 2013. 

You are requested to take the above on records. 

Your, faithfull\. 
lor ROSSELL INDIA LTD. 

NIRMAL KUMAR KH URANA 
DIRECTOR (FI 'ANCE) AND 
COM I'AJ'iY SECRETARY 



Form No . CAA.7 

[Pursuant to section 232 and rule 20) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH 

Company Petition (CAA) No. 163/KB/2023 

Connected with 

Company Application (CAA) No . 133/KB/2023 

An appliea/ion under Sec/ion 230 /0 232 read lVi/h sec/ion 66 and a/her applicable 

provisions of /he Compallies Aer, 2013 read wir/J CO lllp"nies (Compromises, 

Arrangements and AII/algoma/iam) R"les 2016; 

In the matter of: 

I ) BMG ENT ERPRISES LIM ITED,(CIN U5 1909WBI 978 I'LC256796) company 

incorporated under; the Companies Act, 1956 and having its registered office at Jindal 

Towers, Block "B" 4th Floor, 2111 A/3, Darga Road, Kolkata-7000 17. within the aforesa id 

jurisdiction. 

. .. FIRST PETIT IONE R COMPANYI T RANSfE ROR COMPANY 

And 

2) ROSSELL IN DIA LJ MITE D,(e IN LO I 132 WB 19 <)-11' 1 (,(1(, '513) a L'''t1\I',tll~ 

incorporated under the Companies Act. 1956 and having its registered office at Jindal 

Towers, Block " B" 4'h Floor, 2 111 Al3 , Darga Road, Kolkata-7000 17. within the aforesaid 

jurisdiction. 

. .. SECO ND P ETITI ONER COM PANY/ T RANSFEREE COMPANY 

And 

In the matter of: 

l.BMG ENTERPRI SES LIM ITED 

2.ROSSELL IND IA LIMlTED 
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Order Under Sections 230 and 232 of the Companies Act, 2013 

The above Company Petition coming o n for further hearing on the 12lh July. 2024 and 

upon hearing the advocate appearing for the Petitioners and upon hearing Deputy Director 

of Regional Directo rate, Eastern Region representing the Central Government the fina l 

order was passed on the 02nd August, 2024. 

1. The instant petition has been filed under Section 230(6) of the Companies Act, 

2013 ("Act") fo r sanction of the cheme of Amalga matio n of 

I1MG E nterpri ses Limited Transfero r Company 

Rossell India Limited Transfe ree Company 

- - -

whereby and whereunder the Transferor Company is proposed to be amalgamated 

with the Transferee Company from the Appointed Date, 1" July, 2022 in the 

manner and on the terms and conditions stated in the said Scheme of 

Amalgamation ("Scheme") 

2. The Petition has now come up for final hearing. Counsel for the Petitioners submits 

as follows:-

a) The appointed date as per the Scheme is I" July,20n . 

b) The Scheme was approved by the Board of Directors of Petitioner No I and 2 

have at their meeling held on 121h July,2022 have approved the Scheme of 

Amalgamation. Subsequently.the Board of Directors of the Petitioner 

Companies unanimously passed a resolution on 251h February,2023 and 

approved the revision to the Scheme to capture CCPS conversion. 

c) The circumstances which justify and/or have necessitated the Composi te 

Scheme of Amalgamation and the benefits of the same are, inter alia. as 

follo ws:-
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FOR THE PURPOSE OF AMALGAMATION 

a) This will result in the pl'Omoter group of the Transferor Company 

directly holding siJ ares ill the Transferee COlllp'''I,. IIhieh IIdl lead nul 

only to simplification of the shareholding structure and reduction of 

shareho lding tiers but also demonstrate the promoter group· s direct 

commitment to and engagement with the Transferee Company; 

b) The promote r group of the Transferee Company is desirous of 

streamlining its holdin g in the Transferee Company. As a step towards 

such rationalization, it is proposed to merge the Transferor Company 

into the Transferee Company; 

c) The promoters would cont inue to hold the same percentage of .hare' in 

the Transferee Company. pre and post the merger. There would also be 

no change in the financial position of the Transferee Company. All cost, 

charges and expenses relating to the Scheme would be borne out of the 

assets (other" than shares of the Transferee Company) of the Transferor 

Company. Any expense, exceedi ng the assets of the Transferor 

Company would be borne by the promoters directly; 

d) Further, the Scheme also provides that the shareholders of the 

Transferor Company shall indemnify the Transferee Company and keep 

the Transferee Compan) indemnified for liability. claim, demand. if 

any, and \",·h it.:h nut) de\ ul\ ~ on the rran:sr~I\:l: l UllIPUIl) Ull a((U lI Jll ul 

this amalgamation. 

FOR THE PURPOSE OF AMALGAMATION 

The Scheme is a part of an overall streamlining and re-organization plan and is 

expected to pl'Ovide the following benefits: ~~ 
# ",~ '''lit· 

rot tPrt'-,".'J.:. ~1~ 
~ ~ ;': .... ~ 

, ".~ '~ ~-1 

I~ * ~ t~ .. t ~ ~\ 1: .-... "1':·1 ..,'" .. 

\.. 1'- ..... -'tltl.a.e 3(\0' 
"~, .'1-
~:,"'" 
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a. It will result in reduction in administrative, managerial and other 

expenditures, operational rationalization and optimal utilization of various 

resources and duplication of administrative functions will also be 

eliminated in reduced expend iture; 

b. Streamlining the management control and operation of businesses and 

activit ies; 

c. Provide an opportunity to leverage combined assets and build a stronger 

sustainable business: and 

d. Simplification and rationalization of the holding structure and reduction in 

corporate legal entities. 

c. The facilities available "ith the Transferor l Vmpall) and the 1 rall, leree 

Company could be pooled together and the amalgamated company will be 

able to exp loit the facilities avai lable as one single unit for the benefit orthe 

amalgamatecj company and consolidates its business. 

f. ~he Statutory Auditurs of the Second Petit io ner Company has by their 

cel1ificate dated 12'h July.2022 and addendum dated 25'h February,2023 

have confirmed that the accounting treatment in the Scheme is in 

conformity with the accounting standards prescribed under Section 133 of 

. the Compan ies Act , 20 13. 

g. No proceedings are pending under Sections 210 to 227 of the Companies 

Act, 2013 against the Petitioners. 

h. The exchange rati o of shares in consideration of the Amalgamation has 

b,ecn fixed on a fair and reasonable basis and on the basis of the Report 

dated 12'h July,2022 and addendum dated 25'h Febrllary,2023 thereon of 
-=::~ 

~ f</;" '" " ~ .. ·.-:;.M}'. I ~ , 

I COM~I~ , ~I .• Y ~ .~.,~ 
(-.. > ""ir '. £I 
I } .. ~ It,l 'l 
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Mr. Harsh Chandrakant Ruparelia ,Chart~red Accountant, IBBI . 

Registered Valuer. 

3 . By an order dated 13'h July, 2023 and Corrigendum order dated 4'h August,2023 In 

Company Appl ication No. CN(CAA)l133IKB/2022 this Tribunal made the following 

directions wilh regard 10 meet in!!, of shareholders and crc'diw" IInder Seclion "~O( I ) 

of the Act:-

SN NAME OF THE EQUITY SHARE SECUR ED UNS EC URED 

PETITIONER HOLDE RS CREDITORS CRED ITORS 

CO MPANIES 

I. BMG, 7 (Seven) N il Nil 

ENTERPRISES 

LTD. 

2. Rossell Ind ia A . Pro moter and 4 (Four) 358 

Lim ited Prollloter 

group-No of 

Shares held= 

2,81.98.233 

And % of total 

Shares , 
74.80% 

B. Public: 

No of shares 

held -

94.98.}42 

and % of 

total shares 

25 .20% 

5 

CERTIFIED TO BE TRUE COpy 



4. By an order dated 13'" July. 2023 in Company App lica tion (CAA) No. 

133/KB/2023 this Tribunal passed the following directions with regard to 

meetings of~hareholdcrs and creditors under Section 23 0( 1) of the Act: 

(a) Meetings of Equity Sharehold ers: Meeting of the Equity Shareholders of the 

First Petitioner Company is dispensed with and meeting of the Equit) 

Shareholders of the Second Petitioner Com pany was hel d on 25 th August. 202, at 

11.00 A.M. and Mr. Rahul Audd) was appointed as Chairperson and Ms. Neha 

Somani was appointed as Scrutinizer of the said meeting. 

(b) Meetings of Secured Creditors: Meeting of the Secured Creditors of the First 

Petitioner Company is dispensed with as there are nil Secured Creditors in the 

First Petitioner Company and meeting of the Secured Creditors of the Second 

Petitioner Company was dispensed with in view of written consent by way of 

affidavits are given. 

(c) Meetings of Unsecured Creditors : Meeting of the Unsecured Creditors of the First 

Petitioner COll\pall) i ~ di:')p~ns...:ti \\ nh J~ there arc nil l lI:,clr..lIr...:d Crcullor~ III thl..' 

Fi rst Petitioner Company and meeting of the Unsecured Creditors of the Second 

Petitioner Company was held on 25th August, 2023 at 3.00 P.M . and Mr. Rahul 

Auddy was appointed as Chairperson and Ms. Neha Somani was appointed as 

Scrutinizer of the said meeting. 

(d) Mr. Rahul 'Auddy, Advocate appointed as Chairperson has filed his reports on 

lih September. 2023 (Annexure P- 20 in Volume - v "t Pages 724-754) and 

(Annexure 1'-21 in Volume - Vat Pages 755-845) of the Petition. 

5. Consequently. the Petitioner(_) presented the inswlll r l' tition for sancti('ll1 ('If 

the Scheme. By an order dated 6'" October,2023 the instant petition was admitted 

by this Tribunal and fixed for heari ng on 161h November,2023 upon issLiance of 

notices to the Statutory I Sectoral Authorities and advertisement of date of 

hearing. In compliance with the said order dated 61" October,2023 The 

1'etitioner(s) have duly served SLich notices 

viz Particulars in tabular form as follows :-

[COMPij@l~ 6 
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Authorities By Hand Speed Post Email 

Regional Oi,rector, EastePl Region. 19.10.2023 30.10.2023 20.10.2023 

Kolkata 

Registrar of Companies West I3engal 19.10.2023 30.10.2023 20.10.2023 

Income Tax AlIIhorities 19, 10.2023 20 .10.2023 20.10.2023 

Official Liquidator 19.10.2023 30.10.2023 20. 10.2023 

Goods & Services Tax Authorities 30.10.2023 20.10.2023 20.10.2023 

-"rational Stock I=.xchange 
- .., ,") ... -~ ..,-,-. . _U. I U._U_J _0.1 U._U_J 

SSE Limited . 20.10.2023 20.10.2023 

SEBI 20 . 10.2023 20.10 .2023 

Paper Publication 30.10.2023 

Affidavit of Compliance filed with 6.11.2023 

the Registry 

6. All statutory formalities requisite for obtaining sanction of the Scheme have 

been duly complied with by the Petitioners. The Scheme has been made bonafide and 

is in the interest of all concerned. 

7. 11 is further submitled by the Learned Counsel for the Petitioners that the 

National Stock Exchange (NSE) and Bombay Stock Exchange (BSE) have by their 

leiters dated 23'· May 2023 ( annexed as P·18 at Page 708 10 710 ) and 22nd May. 

2023( annexed as P·l g at Page 705 to 707) , respecti ve ly have given their "no 

objection/no adverse observation" letters to the Second Petitioner Company 

therein respectively mentioning the observations/directions provided /given by the 

Stock Exchanges on the Scheme, to file the Scheme with the Tribunal for its 

consideration. 

8. The Ollicial Liquidator has fil ed his report dated 9th November. 2023 and stated 

Ihala.fJairs uj I"e a/ure.\(IIJ //u!.I::'/- cROll CUMI'A,v) do 1101 "Ilpear Iu h,,"'" I"'ell 

conducled in a manner prejudicial 10 Ihe intereSI of ils members or 10 public internl 

as per Ihe provisions oflhe Companies ACI /956 rhe COli/ponies ACI 2013 lI'hichel'er 

is applicable. 
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9. Pursuant to the said advcl1iscments and notices the Regional Direc tor, 

Ministry of Corporate Affairs, Kolkata (" RD") have filed their representations before 

thi s Tribunal. 

10. The RD has filed his reply affidavit dated 30th November 2023 (uRD 

affidavit") which has been dealt with by the Petitioner(s) by their Rejoinder affidavit 

dated I st December, 2023 (" Rejoinder") , The observations of the RD and responses of 

the Petili oncr( s) are c~lr"cled as unde r:-

Paragrap h 2 (a) of Rl) Aflid a\' il 

It is slIbmitted that as per available record, it appears that no complaint amI/or 

representation has been received against the proposed S~heme of Amalg(lIllat iun. 

Fllrther, all the petitioner L'ompanies are up-dated in filling their Financial 

Statements (md Anl1/wl Retllrnsfor the Financial year 3110312022, 

That it is 511bmitted that on the examination of report of the Registrar of 

Companies, West Bengal. it appears that no complaint andl or representation has 

been received against the proposed Scheme of Amalgamation, Further, the 

Transferor Company and T1'lItisferee Company is updated in f/ ling their Financial 

Statements and Annllal Retllrn as CII 3110312023, However, in the said report, the 

ROC, West Bengalfurther reporter! that the Transferee ('omponl' nome It , Rnn'ell 

India Limited has 7(set 'en) nos, 0/ active charge al1101lilt oj Rs.JI60,UU,UU.UUUI 

and the Trallsfe ror Company B M C Enterprises Limiter! Itas 7(seven) nos, of 

active charge amolln! of RS, j, 8U, 00, OOOI-(Copy of the ;aid report of ROC, /VB 

marked as AnnexlIre-1 is enclosed herewith for perusal and ready reference). 

Pa ragra ph 4 of the Rejoi nd er 

With rega rds to lhe observation rai sed in Paragraph 2(a)) of the aforesaid affidavit, 

it is submitted that al l the Secured Creditors of Rosse ll India Limited . the 

Transferee Company have given their conse nt to the proposed scheme , So far as 

BMG Enterprises Limited , the Transferor Company. it is stated that a ll Ihe 

charges have already been closed mllch before Ihe shiftin g of Ihe Registered Office 

from Nev. )Jel l\! 10 Kvll..dla b) \I,~I ~ nl li lt llg lhe: [11:(:1..: ::':':1:..1 1") I urlll::, uf ~ ..1 ll::, Ji.H . .' t1 1.1n 

within Ihe respective due dates. Copies of the documents ava il ab le in this regard. 

are annexed to the Rejoi nder at Page 7 to 27 . 

[ COMPA~®h 
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However, due to internal prob lem in MCA portal, all these documents could not be 

updated. 

Paragraph 2 (b ) of tbe RD Arfidavit 

That it is s lIbmilled that Tr(m~reree Company namely Rossell India Limited is 

listed on th'e Bombay Stock Exchange Limited (BSE) and the National Stock 

Exchange of India (NSE) . The BSE vide its leller 11'0. 

DCSIAMALlPBIIPI276512023IN dated 22.05.2023 issued its "No Adverse 

Obserl'ation" to the proposed Scheme of Amalgamatioll. Fllrther the NSE hlls 

also vide its lellers No. II'SE L1STI3386.J dated 23/0512023 issued its 

"Obsen 'atiolJ I ('fi e,." H'/Iid/ , illf t' J' (diu cOI11'e vet/ the ''vu Oh i, '(" lhH7' "( IIi(' \Sr ': /1 

terms of Reglliolion 9-1 oISEBI (LUDR) Reglliation, 2015 so as to enable the 

Company to file the drafl Scheme IVith Hon'ble NCLT. Further. as per said 

lellers. the validity of the said 'Obsen'(f{ion Letters' shall be six mOlllhs .from 

2310512023 \IIithin \IIhich the Sclmne shall be submitted to ,vCLT. HOll'ever, the 

Exchanges reserves its rights to raise objections at any stage if the information 

submilled 10 the Exchange is fO llnd 10 be incompletel incorrect/ misleadingl false 

or for any' contraventioll of Rilles, Byelaws and Regulatioll of the Exchange. 

Listing Regulation, Guidelinesl Regulations isslled by Statutory Authorities 

(Copies of such lellers collectively marked as Annexure-II are enclosed) 

Paragraphs 5 of the Rejoinder 

With rega rds to the observati 11 rai sed il1 paragraph 2(\1 ) o f the 'aid affi el", it il is 

submitted that the letter issued by the stock exchange clearly mentioned that "The 

va lidity of th is lette r shall be six months from May 23. 2023, within whi ch the 

Scheme shall be submitted to NCL T". It is stated and submitted submit that the 

application unde r section 230 and 232 of the Companies Aet 2013 has been til ed 

wi th the NCL T Ko lkata Bench on 2nd June 2023 which is within six months in 

terms of the' letter dated May 23 , 2023 issued by the Nat iona l Stock Exchange of 

India Limited (NSE), 

['"ragr"ph 2 (c) ofRD Affidavit 

It is ji,rtller s/lbmilled that the Transferee Company, Ros; ell India Limited has 

i i/ed 1I ,\ eplll"lo'I'-' Petit io" lor H I}/ {/io l1 lJ1g oj 5:cht'lJI , 01 Itll lI lJ!,tllJld/ lllJI 1111" 

Appointed Date as lst April, 2023 in CP(CAA) No. 167 KB 2023 connected wifh 

CA(CAA) Na. 1371KBI2023 in which the Transferee COlllpany, Rossell 
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___ 01--

Linll(nl uf ,hi,\ i n.\/lint Schcme 1.\ 1/1(' D~mC:!rgecl lWIIIJd/1l al1d Ihl' Rt'\', II~ 

Company, Rossell Techsys Limited. The said Scheme Pel ilion is also pending 

beJore Ihe Hon'ble NCLT, Kolkala Bench. 

Paragraph 6 of the Rejoinder 

With reference to the paragraph 2(c) of the said affidavit it is stated and submitted 

that the C.P.(CAA) No. 167/KB/2023 filed by the Rossell India Limited and 

Rossell Techs),s Limi ted for sanctioning of Scheme of Arrangement. 

Pal'agraph 2 (d) and (e) of RD Aflidavit 

11 is jimher slIblllilled Ihal Ihe Tramferor Campa ny, BMG £lIIerprises LimiTed i.' 

j llncl iol1ing U.\ ,\ JJFt ' CUlI/pUlI.1 Ille ,)I£lIII/U,) AlIdllul /1/ II:; n:jJ()1"f "tIfL/d 

1410712023 annexed 10 Ihe Financial SlaTemenr as aT 3110312023 SlaTed Ihal The 

Company is a No n-Banking Financial Corporalion (NBFCj. In Para I I(b) uf Ihe 

Form No. AGC 4-NBF,C-(Illd AS) flied in respecT oj Financial SWTemenr as al 

3110312023 oj NBFC Company, il is, infer alia, slaTed Th(1f Ihe 'Type oj Indllslry' 

is "Nun-Banking Financial Company (NBFC)". Therefore, The Transferor 

Company. BMG £nrerprises LimiTed is a Non-Banking Financicti Company 

(NBFC). However, no sllch maTerial faCTS Thai Ihe Transferor Company is NBFC 

regislered wilh RBI has been menTioned in Ihe Scheme, conTrary 10 Ihe provision 

of setlion 230(2)(0) of Ihe Companies ACI, 2013. In a Cummunicalion agoillsT 

query I'ui~'cd l ite Petitioner COI1l/lll lli{'\' clarified (mil c(JIJ fi rm ,'t! "UI/ the fc' lili fl ll('" 

Companies are nol reqllired 10 be regiSTered WiTh Ihe RBI as NBFC Company and 

accordingly nOT reqllired TO oblain any NGC IInder F£MA andlor RBI Guidelines 

in conneCTion wiTh Ihe Scheme. 

Furrher, il may be apprehended here Thai since Ihe Transferor Company 

is NBFC QI)d fo r such amalgamalion, The PeliTioner Tram/eror Company is 

required 10 comply with cerra in rilles and procedures including obTaining of 

NGC /rom Ihe RBI in Ihemaller. llis also nol clear wheTher Ihe Transferor 

PeTiTioner Company has sen'ed nOTice in Term of Tire provisiun of Seclion 230(5) 

oflhe Compallies ACI, 2013 10 RBI in Ihe mailer. In view or lhe above and "inee 

Ihe Tr{/ /H:leror ( ·ompl.lny. being u ,\ BFC i.\ going 10 JJlt.1I't!.I ' with (he I r(/JJ~Jcree 

-

~ 
Company. a nun-NBFC Compall)'. RBI's view/commenl.\ shall be of 1110;/ ~'~ rf~ """\, 

</l<:~"''';~>'.':'il;.,'< I ___ ~=-=;:) ~ 10 .. : g W 'l ~ 
,- '\ ~ r\C"';~\ e i ~J,~-'I( 
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relevance in Ihemaller.HulI.ble Tribunal may peruse Ihe sallie and issue order as 

deemed/Ii lind proper. 

Paragra ph 7 of Ihe Rejoinder 

With reference to paragraph 2(d) and (e) of the said affidavit it is submitted that 

the ReServe Bank of India by its leiter dated 24th January 2022 advised the 

Transferor Company that the re is no need for registration from RBI .Copy of the 

said letter dated 24th January,2022 is annexed 10 the Rejoinder Affidavit Page 28-

29. 
, 

Paragraph 2 (I) of RI) Aflidavit 

The Pelilioner Companies shuuld be direcled 10 provide lislldelails 0/ Assels, if 
any, 10 be lrans/erred from Ihe Trans/eror Company 10 Ihe Trans/eree Company 

lIpon sanCliol1ing of the proposed Scheme. 

Paragraph 8 of Ihe Rejoinder 

With regards to the observation raised in Paragraph 2(1) of the aforesaid aft1duvit, 

it is submitted that as soon as the scheme is sanctioned by this Hon'ble Tribunal 

the Transferee Company undertake to file schedule of assets , to be transferred 

from the Trl\nsferor Company to the Transferee Company, 

Paragraph 2 (g) of RO Affidavit 

Thai Ihe Peliliuner company should undertake 10 comply wilh Ihe pl'Ovisions 0/ 

seclion 232(3)(i) o/the Companies ACI, 2013 through appropriate affirmalion 

Pal'llgraph 9 of Ihe Rejoinder 

Wilh regards 10 the observalion raised in Paragraph 1(g) 0/ Ihe ali)r"",;d 

ajjidavil, it is slIbmitted that the TraJ1.l/eree Company undel'lake to comply II'ilh Ihe 

provisions o/Seclion 232(3) (i) o/the Companies Act 2013 a.l' soon as the scheme 

is sanclioned by Ihis Hon 'ble Tribunal. 

Paragraph 2(h) of the RO Aflidavil 

That the Trans/eree Company should be directed 10 pay applicable slamp dill)' on 

Ihe Iran~fer oflhe iml11o\'able properliesji"omlhe TrclIlsferor Company to il . 
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Paragraph 10 of the Rejoinder 

With reference to the paragrapb 2(h) of the said affidavit. I state and submit that by 

this scheme of amal gamation there is no immovable property is being transferred 

and as such the question of pal men! of ,tamp duty do", nut "",.,. 

Paragraph 2 (i) of RD Affidavit 

The Hon'ble Tribunal '!wy kindly direci Ihe Pelilioners 10 file an affidavil 10 Ihe 

extenl 1170/ Ihe Scheme enclosed 10 Ihe Company Applicalion and Compon)' 

Pefilioll are one and same and ,.here is no discrepancy or 110 change is made. 

Paragraph II of the Rejoinder 

With reference to paragraph 2 (i) of the said affidavit , it was confirmed and 

submitted that the scheme enclosed to the Company Application and Company 

Petition are one and sa me and there is no discrepancy. and no chan ge is made. 

Paragraph 2 Ul of RD Affidavit 

II was s/lbmilleJ Ihat Ihe IlIcome Tax Deparlment hlld !orll'lIrded one leller 110. F. 

No. DCIT.Circle-.f(I)l Kolkalo/ MCA/ 2023-24111.f daled 28.07.2023 slating 

Iherein Ihat cerIa in documents and finanCial statemenlS hC/I'e been requisilioned 

ji-om the Applicc/llt company and mailer is lInder verificalion, the objeclionlnon­

objeclion CertifiCale, if any, will be scnI after verificalion al lite earlieSI (Copy of 

Ihe said leller (){ Income Tax Departme11l marked as AnnexlIre-}} I 10 Ihe Reply 

Affidavil. 

Parflgraph 12 ofihe R.ejoinder 

With n:lerence to paragraph 2(j) of the said affidavi t, I Stale and submit that the 

Transfe ree COllipany has filed petition for rectification of As essment Orders as 

we ll as petition for the stay of demands raised by the Income Tax A uthority 

before the Jurisdictional AO and the said petitions are still pending fo r final 

hearin g. Copy of the Petitions filed as Annexure "C" to the Rejoinder at Pg. 30 to 

43. Further,the appeals have been preferred by the Co mpany before learned CIT 

(Appeals) against the arbitrary and unfair orders passed by the jurisdiction 

Assessing Officer. which are pending disposal. In the event any issues are raised 
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after sanc tio n of the Scheme, the Transferee Com pan} shall deal wi th it In 

accordance with law. 

11. It is further submitted th at the Transferee Co mpa n\ Iwrebv undertake , that 

in the event any amou nt Inunu pa) able to the [ncllme-tax i\uthuflt). the 

Transreree Company shall pay the same. 

12. Heard the submissions made by the Ld. Counsel appearing for the Petitioners 

and the JD appearing for the RD(ER). Upon perusing the records and documents in 

the instant proceedings and considering the submissions, we allow the petition and 

make the fol[owing orders :-

THIS TRIBUNAL DOTH ORDER 

1. The Scheme of Amalgamation mentioned in this Petition being Annexure P- [ 

is hereby sanctioned by thi s Tribunal with Appointed date as 1st d ay of 

July,2 022and to pe binding on the Transferee Company and BMG Enterpri ses 

Limited. and their shareholders and all concerned. 

ii. Vesting and transfer of all assets, properties entitlements rights benefits and 

advantages, [iabi lities and obligations of the Transferor Company to the 

Transferee Company and to become the assets. properties, entitl ements. 

rights. benefits, advantages, [iabilities and obligations of the Transferee 

C'nmram' 

III . That all proceedings and/or suit appeals now pending by or against or in 

relation to the Transferor Company shall be continued by or againsl the 

Transferee Company. 
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iv. Dissolution without winding up of the Transferor Company namely BMG 

Enterprises Limited; 

Y. Leave is granted to the Petitioner to file the Schedule or assets and liabilities 

of the Transferor Company in the form as prescribed in the Schedule to Form 

No. C. \A7 of the COlllpanie:;. (Comprol11 i..".:,>. \rrallgl!I1lL"lIh IIIJ 

Amalgamations) Rules 2016 within three weeks from the date of receivin g a 

copy of this order. 

v!. That any person/authorityaggrieved shaH be at libeny to apply to this Tribunal 

in the above matter for any direction that may be necessary; 

VII. The Transferor Company anel the Transferee Company shaH each within 

thirty days o f the date of the receipt of thi s order, cause a certified copy 

thereof 10 be delivered to the Registrar of Companies for registration and on 

such certi lied copies being so delivered. the Transferor Companies shnH he 

dissolved without Winding up, "ith efTect from the date or las t of the dates of 

fiHing of the certified copies of the order, as aforesaid( Effective Date) and 

the Registrar of Companies shaH place all documents relating to the 

Transferor Company and registered with him on the file kept by him in 

relati on to the Transferee Compan y and the files relating to the said 

COl11l"anies shaH be consolidated accordingly. 

12. The Pctitioner(s) shaH supply legib le print out of the scheme and schedule of 

assets and liahilities in acceptabl e form to the department and the department " iH 

append such printout. upon verification to the certified copy of the order. 

13. The Company Petition C. P (CAA) No. 163 KU/2023 connected with 

Company Application C.A (CAA) No 133 I KB I 2023 is disposed of accordingly. 
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Witness: 

Smt. Bidisha B,anerjee, th e Honb'le member (J u dicial) and Shri Balraj 

J osh i, the Ho n 'ble Mem ber (Techn ical) at Kolka ta aforesaid the 02nd 

Augu st, 2024. 

Mr. Ratnn ko Banerjee, Sr. Advocate, Mrs. Manju Bhuteria, Advocate , Ms. 

Meenaksh i Manol, Advocate, Mr. Anirudhya Dutta, Advocate for the 

petitioners . 

Mr. Sudhir Kapoor , JD, for RD (ER), MeA. 

Schedule of Assets 

First Part-l 

(As per Annexure) 

Second Part-II 

(As per Annexure) 

Third Part-Ill 

(As per Annexure) 

Dated, the'Vg/~y of August, 2024. 
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SCHEME OF AMALGAMA nON 

BElWEEN 

BMG ENTERPRISES LIMITED ('1.'HE TRANSFEROR COMPANY") 

AND 

ROSSELL INDL,\lll\1JTED ("THE TRANSFEREE COMPA_"lY") 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

PREAMBLE 

This Scheme of Amalgamation and Arrangement L, presented under Sections 230-232 

read with Section 66 of the Companies Act, 2013 and other applicable provisions of the 

Companies Act, 2013 / Companies Act, 1956, as may be applicable, for amalgamation of 

BMG Enterprises Limited with Rosselllndia limited. 

PARTS OF THE SCHEME; 

The Scheme is divided into the following parts: 

PART A Deals with the definitions and share capital 

PARTB Deals with amalgamation of BMG EnterPrises Limited ,~ith Rossell 

India Limited 

PARTe Deals with other terms and (.'Onditioos: 
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PART A - OF.FTNTTlONS & SHARF. CAPITAl. 

1. DEFINITIONS 

[n this Scheme (as defined hereinafter), unless inconsistent with the subject or context, 

the following expressions shall have the following meaning: 

1.1 "Act" or " the Act" means the Companies Act, 1\156 and Companies Act, ~UI;J (to 

the extent applicable) and rules made thereunder and shall include any statutory 

modifications, amenrulleuts 01' n::-ena.ctmt:nt tht:h ... -uf fur tht: Linlt~ bdng in furct: . . A.ny 

references to the provisions of the Companies Act, 1956 shall be construed to be 

references to the corresponding provisions in the Companies Act, 2013. 

1.2 "Appointed Date" means 1 ~ July, 2022 Of ,ueh oth"I' Jate as muy be appru\ eJ by tht: 

National Company Law Tribunal or any other competent authority for the purposes of 

amalgamation of BMG Enterprises Limited with Rossell India umited . 

1.3 "Board" o r "Board o f D irector s - means the Board of Directors of the Transferor 

Company or of the Transferee Company as the context may require aod shall, unless it 

be repugnant to the context or otherwise, include a committee of directors or any 

person(s) authorized by the Board of Directors or such committee of Directors; 

1.4 "Effe ctive Date " means the later of the dates 00 which the certified copy of the orders 

of the NCLT sanctioning the Scheme are filed with the Registrar of Companies. 

1.5 "Record Vate" means tbe date ftxed by the Hoard of Directors or committee thereof, 

if any, of the Traosferee Company for the purpose of determining the members of the 

Transferor Company to whom New Equity Shares will be allotted pursuant to this 

Scheme. 

1.6 "S EBI" means the Securities and Exchange Board of India established under the 

Securities and Exchange Board oflndia Act, 1992; 

1.7 "StUCK ExchullgcS" IUt!aUS Natiuual Siuck Exdli:tugt: uf Inuja Limilw aml lhe BSE 

Limited; 
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.. 8 "Scheme" or "the Scheme" or "this Scheme" meaos this Scheme of Amalgamation 

and Arrangement in its present form as submitted with the NCL T or this Scheme with 

any modification(s) made under Clause 18 of the Scheme. 

1.9 "Transferee Company" or "RIL" means Rossell India Limited, a company 

incorporated under the Companies Act, 1956 and having its registered office at Jindal 

Towers, Block - "B", 4th Floor, 21/1a/3, Darga Road , Kolkata - 700017, West Bengal, 

India. 

l.ID "Transfel'Ol' Coulpany'" or "Bl\IG" Ulea.l~ BMG Elltcrpli~~ LiIuih:cl a \;Vnl })&lIY 

incorporated under the Companies Act. 1956 and having its regL~tered office at 1st 

Floor, DCM Bldg, 16 Earakhamba Road, N w Delh i - 11000:, India. The Transferor 

Company has filed an application with Registrar of Companies, Dellii for cbanging its 

registered offic-e to Jindal Towers, Block - "S", 4th Flvur, 21/ la/3, Da rga Road, Kolkata 

- 700017, West Bengal, India. 

1.1I "Tribunal" o r " the NCLT" means the Nalional Company lAw Tribunal, Kulkata 

Bench and National Company Law Tribunal, Delhi Bench; 

All terms and words not defined in this Scheme shall, unless repugnant or contrary to 

the context or meaning thereof, have the same meaning ascribed to them under the 

Act and other applieable laws, rules, regulations, bye-laws, as the case may be or any 

statutory modification or re-enactmen t thereof from time to time. 

2. SHARE CAPITAL 

2.1 The share capital of the Transferor Company as on 318 March, 2022 is as under: 

Particulars Amount in Rs. 

-- --
Authorised Capital 

5,00,000 Equity shares of Rs. 100 each 5,00,00.000 

Total 5,00,00,000 

Issued, Subscribed and Paid-up Capital 

92,332 Equity shares of Rs. 100 each 92,33,200 

Total 9 2 ,33,200 
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Subsequent to the above date and until the Board approving lhe Scheme. there has 

been no change in the .uthorh.ed. issued. subscribed and paid-up share capilal of the 

Transferor Company. 

2.2 The share capital of the Transferee Company as on 31" March, 2022 is as under: 

Particulars Amount in Rs, 

Authorised Capital 

4,50,00,000 Equity Shares of Rs. 2 each 9 ,00,00,000 

Total 9 ,00,00,000 

Issued Subscribed and Paid-up Capital 

3.66,96.475 Equity shares of Rs. 2 each 7.33.92,950 

Tota.! 7,33,92,950 

As on date of the :>cheme being approved by the Hoard of Uirectors of the 

Transferee Company, there has been " change in the issued, subscribed and paid­

up capital of the Transferee Company which is as under: 

Pa .1:icuJars Amount in Rs. 

Authorised Capital 

3.80.00,000 Equity Shares of Rs. 2 each 7,60,00,000 

'4 .00.000 Preference Shares of Rs. JO each 1,40,00,000 

Total 9,00,00 ,000 

Issued Subscribed and Paid-up Capital 

3,66,96,475 Equity shares of Rs. 2 each 7.33,92,950 

10,00.0000.01% Compulsorily Convertible 1,00,00,000 

Preference Shares of Rs. JO each 

Total 8,33.92 .950 

-
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Further, as on Lhe date of Board appro ing this Scheme, the Tr-dllsferor Company was 

holding 2,37,63,795 equity shares of Rs. 2 each fully paid up, representing about 

04·70% of the total paid up share capital of the Transferee Company and 10,00,000 

0.01% Compulsorily Convertible Preference Shares (CCPS) of Rs. 10 each fully paid up 

ill the Transferee Company. Subsequent to the approval ot the Scheme, 10,00,000 

0.0\% CCPS of Rs 10 each fully paid up has been converted into 10,00,000 equity 

shares of Rs 2 each fuUy paid up, as per the agreed tcrms and the same arc being held 

by the Transferor Company. Also, based on the direction of Lhe Stock Exchange and 

SEHI to fult1l1 the requirements as per the regulations, the Transteror Company has 

sold 32,000 equity sbares of the Transferee Company. Hence, as per the revised 

holding, the Transferor Company now hoids 2,47,31,795 equity shares of Rs 2 each fully 

paid up of the total paid up share capital of the Transferee Company. The present 

issued, subscribed and paid-up capital of the Transferee Company is as under: 

Particulars Amount in Rs. 

Authoriscd Capital 

3,80,00,000 Equity Shares of Rs. 2 each 7,60,00,000 

-14,00,000 Preference Shares of Rs. 10 each --- 1,40 ,00,000 

Total 9 ,00,00,000 

Issu ed Subscribed and Paid-up Capital 

3,76,96,475 Equity shares of Rs. 2 each 7,53,92,950 

Total 7.53,92.950 

The ~hallge ill tlle above Share Capilal j" OIUY Ju~ to the collver"ioll of CCPS into 

equity shares. Further there is no change in the capital structure of the Transferee 

Company. 

Abu, as nu,::l1lioHt..-d in para 6 below, U1Clt: b HU dumge in the ovt:l'aU (""Ol1s.iJt::laliun to 

be discharged on amalgamation save and except that the consideration to be issued _~ 

~~~ as preference shares will now be issued as equity shares 
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3. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any rnodification(s) approved 

or imposed or directed by the NCLT shall be effective from the Appointed Date but 

shall be operative from the Effective Date. 

PART B - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 

4. RATIONALE FOR THE SCHEME 

It is proposed to amalgamate the Transferor Company into t.he Transferee Company by 

this Scheme, as a result of which the shareholders of the Transferor Company viz. the 

pl'OmOlcrs of the Transfel"Ol' Company (who are abo the promoters of the Tl'3n,fer~e 

Company) shall directly hold shares in the Transferee Company and the following 

benefits shall, inter alia, accrue to the Companies: 

a) The merger will result in the promoter group of the Tra nsferor Company 

directly holding shares in the Transferee Company, which will lead not only to 

simplification of the shareholding structure and reduction of shareholding tiers 

but also demonstrate the promoter group's direct commitment to and 

engagement with the Transfcn .. 'C Company; 

b) The promoter group of the Transteree Company is desirous ot streamlining its 

holding in the Transferee Company. As a step towards such rationali7'<ltion, it is 

proposed to merge the Transferor Company into the Transferee Company; 

c) The promoters would continue Lo hold Ule same pen::entage of shares ill the 

Transferee Company, pre and post the merger. There would also be no change 

in the financial position uf the 1'1 aJlof"i"e" Cumpan}. All w,t, "hal'g"" and 

expenses relating to the Scheme would be borne out of the assets (other than 

shares of the Transferee Company) of the Transferor Company. Any expense, 

exceeding the assets of the Trdnsferor Company would be borne by the 

promoters directly; 

d) Further, the Scheme 

Company shall 

also provides that the sha reholders of the Transferor _ ~ 
~..;~ 

indemnify the Trdnsfer<:e Company and keep the Transfere ' p . . ;.c"'" <. ~ ~ 
,t~" ,/'" ~ .. ..r~ .. ~ '"'to \\ 
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Company indemnified for liability, claim, demand, if any, and which may 

devolve on the Transferee Company on account of this amalgamation. 

Accordingly, the Board of Dirt--ctors of the Trall~ferur Company and the Trall~f"l"" 

Company have formulated this Scheme for the transfer and vesting of all the assets of 

the Transferor Company with and into the TrnJ1sferee Company pursuant to the 

provisions of Sections 230-232 read with Section 52 and Section 66 and other relevant 

provisions of the Companies Act, 2013 (lIlcludmg any statutory modification or re­

enactment or amendment thereot). 

5. TRANSFER AND VESTING 

5.1 With effect from the Appointed Date, the Transferor Company including its 

properties and assets (whether movable tangible or intangible) of whatsoever nature 

including investments, shares, debentures, securities, loans and advances, licenses, 

permits, approvals, lease, tenancy rights, titles, permissions, if any, benefits of tax 

relief including under the income-tax Act, 1961 SUcll as credit for advance tax, taxes 

deducted at source, minimum alternate tax and all other rights, title, interest, 

contracts, consent, approV"dls or powers of e\'ery kind, nature and descriptions 

whatsoever shall under the provisions of Sections 230 to 232 of the Act and pursuant 

tu the orders uf tl'e NCLT 01' any uthel' app'\ipl iute authol'ity ~llCtiOlliug this Scheme 

aDd without further act, instrument or deed , but suhject to the charges affecting the 

same as on the Effective Date shall stand transferred to and/or deemed to be 

transferred to and vested in the Transferee Company so as to become the properties 

and assets of the Transferee Company, 

5.~ Without prejudice to Clausc 5·1, ali mOV""dble assets iududing sundry debtors, 

receivables, bills, credits, loans and advances, if any, whether recoverable in cash or 

in kind or for value to be received, bank balances, investments, earnest money and 

deposits with any Government, quasi-government, local or other authority or body or 

with any company or other person, the same shan on and trom the Appointed Date 

stand transferred to and vested in Transferee Company without any notice or other 

intimation to the debtors (although Transferee Company may without being obliged 

and if it so deems appropriate at its sole discretion, give notice in such form as it may 

deem fit and proper, to eacb persoll, debtor, or depositor, as the case may be, that the 
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said debt, loan, advance, balance or deposit stands transferred and vested in 

Transferee Company) subject to existing charges or lis pendens, if any thereon. 

5·3 The liabilities (including contingent liabilities) shaU also, without any further act, 

instrument or deed be transferred to and vested in and assumed by and/or deemed to 

be transferred to and vested in and assumed by the Transferee Company pursuant to 

the provisions of Sections 230 to 232 of the Act, so as to become the liabilities of the 

Transferee Company and further that it shall not be necessary to obtain the consent 

of any third party or other person who is a party to any contract or arrangement by 

virtue of which such liabilities have arisen, in order to give effect to the provisions of 

this Clause. 

5.4 Th.b Scheme bas b~en drawn up lu wlHply ""itll the ~ullJitiull. relating tu 

"amalgamation" as specified under St-'CliOD 2(IB) of the Income -tax Act, 1961. [f any 

terms or provisions of the Schern are inconsistent with the provisions of Section 

2(IB) of the Income-tax Act, 1961, the provisions of Section 2(18) of the Income-tax 

Act, 1961 sh.11 to the extent uf such illcun.btency prevail and the Scheme .hall stand 

modified to that extent to comply witll Section 2(IB) of the Income-tax Act, 1961; 

such modification to not affect other parts of the Scheme. 

5.5 Pursuant to the Scheme becoming effective, Transferee Company shall, if so required 

under any law or otherwise, execute deeds of confirmation or other writings or 

arrangement with any party to any contract or arrangement to which Tl"ansteror 

Company is a party in order Lo give fornlal effect to the a hove provisions. The 

Transferee Company shall, be deemed to be authorised to execute any such writings 

on behalf of Transferor Company to carry out or perform all such formalities or 

compliances referred to above on part ofTransfcror Company. 

5.6 The Transferee Company shall be entitled to file/revise its income tax returns/ tds 

certificates/TDS returns/ GST Returns and other statutory returns, if required and 

shall have the right to claim refunds, advance tax cI"t.'<iits, credits of ali taxes 

paid/withheld, if any, as may be required consequent to implementation of this 

sclteme. 
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6. CONSIDERATION 

6.1 Upun this S~h"m" b.;cuming dIedi,,, and upvn amalgamation of th~ Trun,f"rUl 

Company into the Transferee Company in t~rms of this Scheme, the Transferee 

Company shall, ,,;thout aoy application, act or deed, issue and allot equity shares, 

credited as fully paid up, to the extent indicated below, to the members of Transferor 

Company hulding funy paiu-uj.> "<luity ,h.le, uf Tldl,.f"l'ol' Compd'-'Y and "l,u,,, 

names appear in the register of members of the Transferor Company as 00 the 

Record Date, or to such of tileir respective heirs, ClwcUtOrs, adminislrators or other 

legal representatives or other successors in title as may be recognized by the Board of 

Directors of the Transferor Company / Transferee Company in the following 

proportion: 

-2,47,31,795iully paid up equity share oiNs 2 each oj the 1'ransjeree Company shall 

be issued and allotted as fully paid up 10 the equihJ shareholders of the Transferor 

Company ill propartion of their holding in the Transferor Compally" 

(Equity shares to be issued by the Transteree Company as above are hereinalter 

referred to as "New Equ.ity Shares") . 

6.2 In the event that the New Equity shares to be issued result in fractional entitlement, 

the Board of director of the Transferee Company shall be empowered to consolidate 

and/or round off such fractional cutiLiements into whole number of New Equi ty 

shares to nearest integer. 

6.3 Howt!vel', In no "v~nt, lI.,., numb.:., uf N~" Equity ,1131"" tu I><! allolteJ by th~ 

Transferee Company to the shareholders of the Transferor Company shan exceed the 

total number of equity shares held by the Transferor Company in the Transferee 

Company. 

6.4 The New Equity Shal'e:, to b.: i"uco III th" lllember, uf Tl'dnsf"ror Compa"y a, P'" 

clause 6.1 above shall be subject to the Memorandum of Association and Articles of 

Association of the Transferee Company. The New Equity Shares shan rank pari-passu 

in all respects, including dividend, with the existing equity shares of Transferee 

Company. 
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0.5 The investment held by the Transferor Company in the equity share capital of the 

Transferee Company shall, without any further application, act, instrument or deed 

stand cancelled. The shares held by Transferor Company in dematerialized form shall 

be extinguished, on and from such issue and allotment of New Equity Sha,·es. 

0.0 The New Shares to be issued and allotted by the Transferee Company to the 

shareholders of the Transferor Company shall be issued in dematerialized form. 

0.7 The New Equity Shares of r],e Transferee Company shail be listed andl or admitted to 

trading on the Stock Exchanges on which the existing equity shares of the Transferee 

Company al'e listed at that time. Th" Transfer~.., Company shali enter into such 

arrangements and give such confirmation andlor undertakings as may be necessary 

ill accordance with the appli~blc lu\'\<:, ur regul&liulls for cvmplying with the 

formalities of tbe said Stock Exchanges. 

6.8 The Transferee Company shall, if and to the cAten! required, apply for and obtain any 

approvals from concerned regulatory authorities for the issue and allotment by 

Tran,fel,.,e Company of New Equity Shares to the member, of the Transferul' 

Company under the Scheme. 

6.<,1 The approval of this Scheme by the members of the Transferee Cumpany shall be 

deemed to be due compliance with the applicable provisions of the Act induding 

Section 42 and 62 of the Act, for tbe issue and allotment of New Equity Shares by the 

Transferee Company to the members of the Transferor Company, as provided in the 

Scheme. 

7. CANCELlATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY 

HELD BY THE TRANSFEROR COMPANY 

7.1 On the Scheme becomiog effective, the equity shares of the Transteree Company held 

by the Transferor Company shall stand cancelled. Accordingly, the share capital of 

the Transferee Company shall stand reduced to the extent of face value of shares held 

by the Transferor Company in the Transferee Company. 

7.2 Such reduction of share capital of the Transferee Company as provided in Clause 7.1 

above shall be effected as an integral part of the Scheme and the orders of the NCLT 
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sanctioning the Scheme shall be deemetl tu be an oroer under Section 66 of the Ad 

confinning the reduction and no separate sanction under Section 66 of the Act will be 

nt~ce",'''Hy. 111e Trrul:>fel"ee Company .hall nul be I "'I.uir"d tu ,Idd th" "Urw, "and 

reduced" as a suffix to its name consequent upon such reduction. 

8. ACCOUNTI..t .... G TREAThIENT IN TIIE BOOKS OF TtiE TRANSFEREE 

COMPANY 

Upon the Sehel11t! 1ecoming eff"clive, the Tr"l1.fel "e Cumpany shall account fvr tile 

amalgamation in its books as under -

8.1 With effect from the Appointed Dalt!, all the assets and liabilities (including 

contingent liabilities) appearing in the books of accounts of the Transferor Company 

shall stand transferred to and vested in the Transferee Company pursuant to the 

Scheme and shall be recorded by the Transferee Company at their respective book 

values. 

8.2 The equity shares of the Transferee Company held by the Transferor Company shall 

stand cancelled in accordance with Clause 7.1 of the Seheme and as a result 

equivalent equity of the Transferee Company and the book value ot investments held 

by the Transferor Company in the Transferee Company recorded as per Clause 8.1 

above shall stand cancelled. 

8.;j 111e face value of New Equity Shares i.s>.ued by rhe Transferee Company to the 

shareholders of the Transferor Company pursuant to Clause 6.1 above shall be 

credited to the Equity Share Capital ACL'Ount respectively of the Transferee Company. 

8.4 The diffcrence, if any, of the value of assets ovcr th value of Hnbilities and reserves 

transferred to the Transferee Company as staled above and the face value of New 

Equily Sha .. .,. issued by tl1~ T1ansferec Cu111jJ.UY, arkr pruvidillg ful· .djuslnwnts a" 

stated above shall be adjusted in the Capital Reserve of the Transferee Company. 

8.S The Transferee Company shall account for the amalgamation ill its books as per tile 

accounting principles gene.rally accepted in India, including the Indian Accounting 

Standards (lndA ) prescribed under Section 133 of the Act and the accounting 

treatment prescribed above, to the extent consisten t with lndAS. 
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9. REORGANISATION AND COMBINATION OF AUTHORISED SHARE 
CAPITAL 

9.1 Upon this Scheme becoming effective, pursuant to the applicable pro" isions of the 

Act and Article V of the Memorandum of A.'<QCialion of the Transferor Company and 

Transferee Company, the authorized share capital of the Transleror Company as on 

the Effective Date shall be transferred 10 the Transferee Company. Immediately 

thereafter, as an integral part of this Scheme. the authorized share capital of the 

Transferor Company comprising of equity shares of face value of Rs 100 (Rupees 

Hundred) each, shall be split and be recJassitk-d as L'Cjuity share 0 1 lace value of Ke 2 

(RupL'C Two) each and get combined with the authorized share capital of the 

Transferee Company without any further act or deed on the pan of the Transferee 

Company, including payment of Stamp Duty and Registrar of Companies fees, by the 

authorized share capital of the Transferor Company. 

9.2 Con.::,t;;4u~ntly, the Memul'anduJ11 uf k,...,v.,;iatiuu alld Artidt::S of Assudatiun uf tht: 

Transferee Company (relating to the authorised share capital) shall, without any 

further act, instrument or deed, be and stand altered, modified and amended, and the 

consent of the shareholders to the Scheme, whether at a meeting or otherwise, shan 

be deemed to be sufficient fol' the purpu,,,s uf effecting tllis "Illendment, and nu 

further resolution(s) under Sections '3, 14 and 61 of the Act and other applicable 

provisions of the Act wouid be requin,d to be separa tely passed, as the case may be 

and for this purpose the stamp duties and fees paid on the authorised share capital of 

the Transferor Company shall be utilized and applied to the increase and 

reclassification of authorised share capital of the Transferee Company and there 

would be no requirement for any further payment of stamp duty and/or lee by the 

Transferee Company for increase and reclassification in the authorised share ca pital 

to tI,at extent. 

9.3 Pursuant to the !;cheme becoming et:lective and consequent to the amalgamation of 

the Transferor Company with the Transferee Company, the authorised share capital 

of the Transferee Company would be increased and reclassified as under: 

Particulars Amount (in Rs.) 

Authorised Capital 
6,30,00,000 Equity Shares of Rs. 2 each 12.60,00,000 
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9-4 

I 14,00,000 Preference Shares of Rs. 10 each 1,40,00,000 

I Total 14,00,00,000 

Clause V of the Memorandum of Association of the Transferee Company shall, 

without any further act, instrument or deed, be and stand altered, modified and 

amended pursuant to Sections 1:1 and 61 of the ct and other applicable provisions of 

the Act and be replaced by the following clause: 

'711e Aul1lOrised Share Capital of Ih~ CWII/)(.lIIY is R, . 14,00,00,000 (Rupee, 

Fourteen Crores) divided inlo 6,30,00,000 (Six O'ore Thirty Lakh) Equity Shares of 

Rs. 2/- (II.upees Two only) each and 14,00,000 (Fourteen Lakh) Equity Shares of II.s. 

10/- (Rupees Tell only) each, with power for the Compony to increase, reduce, 

callcel, reclassify, subdivide 01' COIl:;,,/idule eJlld Iv L,sue wey pu,.l of it, capital, 

original or increased with or without allY preference, priority or special privileges 

or subject to any postponement of righls or tu OilY conditions ur restrictions and so 

that unless the conditions of issue be otherwise, shall subject to the powers hel'ein 

before contained." 

9.5 It is clarified that the approval of the members of the TraLlsteree Company to the 

Scheme, whether at a meeting or otherwise, shall be deemed to be their 

consent/approval, also to the amendment of the Memorandum of Association of the 

Transferee Company as may be rcquirL'<l under the Act. 

10. CONDU<.. .. T OF BUSINESS TILL EfFEcrIVE DATE 

With effect from the Appointed Date and upto and including the Effective Date: 

IU.l The Transferor Company shall be deemoo tu hilve been carrying un and !:ihaU carry Ull 

its business and acti,~tics and shall be deemed to bave beld nnd s tood pos.<essed of 

and ,],.lI huld al,,1 stand po""esst.-d cof all it" Pl"up"ltie;. and """cis j)Clt"iuiull to 

business of the Transferor Campany for and on account of and in trust for the 

Transferee Company. The Transferor Company hereby undertakes to hold the said 

assets with utmost prudence until the Effective Date. 

10.2 The Transfel'Ol" Cumpauy ,hall nol, eXCept in the urdinalY cum',,, uf busine" 01' 

without prior written consent of the Transferee Company alienate charge, mortgage, 

encumber or otherwise deal with or dispose of any of its properties or part thereof of 

the Transferor Company. ~:~~~ 
'If "v 'l:!!_ ~ ~ ~ 
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10.3 AllY income accruing or arising to the Transferor Company shall for all purposes be 

treated and deemed to be in profits or income of the Transferee Company. 

10-4 With "ffect frOlll the Appointed Date and u].itv "nJ indudiug the Effcdivc Date, in the 

event the Transferee Company rustributes dividend (including interim dhidend) or 

issues bonus shares or offers right shares to its members, the Transferor Company 

shall be entitled to receive such dividend and bonus shares, and subscribe to such 

rights shares offered by the Transferee Company. 

10.5 Until the Effective Oate, the 'i'r'dnsteror Company may utilize IL~ income/available 

cash, if any, for meeting its expenscs in the ordinary course of business or for the 

purpose specified in the scheme. 

10.6 Until the Effective Uate, the holders oi shares ot the Transferor Company shall, save 

as expressly provided otherwise in the scheme, L"Ontinue to enjoy their existing rights 

under the Articles of Association of the Transferor Company including the right to 

receive dividends. 

11. EMPLOYEES 

11.1 On the Scheme becoming effective aU the employees, if any, of the Transferor 

Company shall become the employees of the Transferee Company, without any break 

or interruption in their sen.:kes, o.n sa.me term.. ... and conditions on \<\"hkh they are 

engaged as on the Effective Date. The Transferee Company further agrees that for the 

purpose of payn1ent of any retirement I;",ncfil / culH])t'l1saliun, otl er termiual 

benefits, such immediate uninterrupted past services with the Transferor Company 

shall also be taken into ac~"Ount. 

11.2 In relation to those employees of the Transferor Company for whom the Transferor 

Company are making contributions to the government provident fund, the Transferee 

Company shall stand substituted for such Transferor Company, for all purposes 

whatsoever, including relating to the obligation to make contributions to the said 

fund in accordance with the provisions of such fund, bye laws, etc. in respect of such 

employees of the Transferor Company. 
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12. LEGAL PROCEEDlNGS 

12.1 If any suit, appeal or other proce<..oding of whatever nature by or against the 

Transferor Company is pending, the same shall not abate or be discontinued or in any 

way be prejudicially aftected by reason of or by anything contained in thIS Scheme, 

but the said suit, appeal or other legal proceedings may be continued, prosecuted and 

cnforced by or against the Transferee Company, as the case may be, in the same 

manner and to the same extent as it would or might have becn continued, prosecuted 

and enlorced by or against the Transleror Company as iJ this Scheme hud not been 

made. 

12..2 The Transferor Company h3:, undelta'keu that tlltHt: are l1u pending Htig:..ttion~ uJ' 

other proceedings of whatsoever nature by or against it, other than the one disclosed. 

12.3 In case of any litigation, suits, recovery proceedings which are to be initiated or may 

be initiated by or against the Transferor Company, the Transferee Company shall be 

lIlau., party tlteretu and any payment ~IIU ~"l>"l""'~ Illau" thert:tu shall be the liability 

of the Transferee Company. 

12-4 The shareholder.;; of the Transferor Company shall indemnify the Transferee 

Company from any loss, liability, cost, charges and I or expenses arising due to any 

disputes or litigations as specified in Clause 14 below. 

13. CONTRACfS, DEEDS, ETC. 

13.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, 

letters of intent, undertaJ..;ngs, arran~ements, policies, agrccments of whatsoever 

nature pertaining to the Transferor Company to which the Transferor Company is 

party and subsisting or having effect on the Effective Date, shall be in full force and 

effect against or in favour of the Transferee Company, as the case may be, and may be 

enforced by or against the Transferee Company as fully and effectually as if, instead 

of the Transferor Company, the Transferee Company had Ix.'en a party thereto. 

13.2 'n,e Transferee Cumpany shall enter lntu anu/vl' i"sUt andlor execute d",,~, Writing> 

or confirmations or enter into any tripartite arrangements, confmnations or 

novations, to which the Transferor Company will, if necessary, also be party in order 
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to give formal effect to the provisions of this Scheme, if so required or becomes 

necessary. The Transferee Company shall be dL'e1JJed to be authorised to execute any 

such deeds, writings or confirmations on behalf of the T!"ansferor Company al1J to 

implement or carry out all formaliti es required on the part of the Transferor 

Company to give effect to the provisions of this Scheme. 

14. INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANY 

Th" shareholders of the Transferor Company shall indemnify and hold harmless the 

Transferee Company and its directors, officers , representatives. partners, employees 

and agents (collectively, the "Indemnified Persons··) for losses, iiabili ties, costs, 

charges, expenses (whether or not resulting from third party claims), including those 

paid or suffered pursuant to any actions, proc~-edrngs, claims and including interests 

and penalties discharged by the Indemnified Persons which may devolve on 

Indemnified Persons on account of amalgamation of the Tmnsferor Company with the 

Transferee Company but would not have been payable by such Indemnified Persons 

otherwise, in the form and mann.er as may be agreed amongst the Tr'dflSferee Company 

and the shareholders of the Transferor Company. 

15. SAVING OF CONCLUDED TRANSACTIONS 

The trd llsfer of properties and liabilities WIder Clause 5 above and the continuance of 

proceedings by or against the Transferor Company under Clause 0 above shall not 

affect any transaction 01' proceedings already concluded hy the TI'ansferor Company 

on or after the Appointed Date till the Effective Date (both days inclusive), to the end 

and intent that the Transforee Company accepts and adopts all acts, deeds and things 

don.e and executed by the Tr.lnsferor Company in res pect theccto as done and 

executed on hehalf of the Transferee Company. 

16. DISSOLUTION OF THE TRANSFEROR COMPANY 

Ou the Scheme becoming effective, the Transferor Company shall stand dissolved 

a utomatically without being wound-up in accordance with the provisions of Seetion 

230-232 of the Companies Act, 2013. 

On and from the Effective Date, name of the Transferor Company shall be removed 

from the records of the Registrar of Companies and records relating to tbe Transferor 

Page 16 of 19 

~ERTlFIED TO BE TRUE COpy 



Company shall be transferred and merged with the records ot the Transferee 

Company. 

PART C - GENERAL TERMS AND CONDITIONS 

17. APPLICATION TO NCLT 

1'11e Transferor Company and the Transferee Company shall with all reasonable 

dispatch make all necessary applications under Sections 230-232 read with Section 

66 of the Act and other applicable provisions of the Act to the NCLT. within whose 

jurisdiction the registered offices of the Transferor Company and the Transferee 

Company are situated fnr sanctioning the Scheme. 

18. MODIFICATION OR AMENDMENTS TO THE SCHEME 

The Transferor Company and the Trallsfe .. e~ Compauy by theil' l'eSpective Board bf 

Directors. may assent· to/ make and/or consent to any modifications/amendments to 

the Scheme or to any conditions or limitations that the Tribunal and/or any other 

statutory/regulatory authority under law may deem fi t to direct or impose. or which 

may otherwise be cousidered necessal'Y. desirable or appropriate as a result of 

subsequent events or otherwise by them (i.c. the Board). The Transferor Company 

and the Transferee Company by their respective Board are authorized to take all such 

steps as may be necessary. desirable or proper to resolve any doubts. difficulties or 

questions whatsoever for carrying the Scheme into effect, whether by reason of any 

directive or orders of any other authorities or otherwise howsoever. arising out of or 

under or by virtue of the Scheme and/or any matter concerned or connected 

therewith. 

19. CONDmONALITY OF TIlE SCHEME 

This Scheme is and shall be conditional upon and subject to: 

19.1 The :;Cherne being approved by the requisite majorities in number and value of such 

classes of persons including the respective members and/or creditors of the 

Transferor Company and the Transferee Company as may be directed by the NCLTor 

any other Appropriate Authority. as may be applicable. 
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'9.'< The Scheme being approved by Ule "public· .hareholders of the Trallsferee Company 

by way of c-voting in tenns of Para (I)(A)( 1O)(a) of Annexure I of SEBI Circular no. 

SEBlj llOjCFDjDILljCIRj Pj2021joooooooGGS J<lteJ c;'o,ember 23, 2021 ; 

provided that the same shaU be acled upon only if the votes cast by the · public" 

shareholders in favor of the proposal are more than the number of Yotes cast by the 

' public' shareholders against it. 

19.3 TIle sanction of the Scheme by thc NCLT or an} other authori!) und r Sections 230 

to 232 and other applicable provisions of the Act and the necessary order being filed 

with the Registrar of Companies. 

19-4 AUlhenucalt:t.l j certified copy uf the urders uf the 1 CLT saLl<.:uoning the Scheme 

being filed with the Registrar of Companies by the Transferor Company and the 

Transferee Company. 

19.5 The requisite, consent, approval or permission of statutory or regulatory authorities, 

if any, which by law may be necessary for the implementation of U,is Scheme, being 

obtained. 

20. EFFECT OF NON-RECEIPT OF APPROVALS 

In the event of aJJy of the said sanclions and dPprovals referred to in the preceding 

clause not being obtained andj or the Scheme not being sanctioned by the NCLT or 

,:;,uch other competent authodty and I or th (Jrdcr not being passed as aforesaid 

before March 31, 2024 or within such {urUler period or periods as may be agreed 

upon between the Transferor Company and the Transfcree Company by their 

respective Board of Directors (and which the Board of Directors of the Companies are 

hereby cmpowered and au lJlOriscd to agree to and extcnd the Schemc flOm time to 

time without any limitation) this Scheme shall stand revoked, cancelled and be of no 

effect, save and except ill respect of any act or deed done prior thereto as is 

contemplated herein or as to any rights andj or liabilities which might have arisen or 

accrut:t.l pw·suau t thereto and wbich shall he guverued and b" preservt:t.l ur wo .. k~,(] 

out as is specifically provided in the Scheme or as may otherwise arise in law. 
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21. COSTS, CHARGES & EXPENSES 

All costs, charges, taxes including duties, levies and aU other expenses, if any (save as 

expressly otherwise agreed) arising out of or incurred in connection ,,~th and 

illlpicmelll.ing this Scheme ano mallers U1ci<lental shan be borne by lhe Tmllsferor 

Company and / or its shareholders. 

Page 19 of 19 

CERTIFIED TO BE TRUE. COpy 



Srhpn 1l1p of Pll'=> ~ ptc; " nrl pro p F' r tip ,c;:. nt RM~ F'n t p rr ric;PR T,imitpri. 

( ~ Tran sferor Compa ny " ) to be transferred and ves ted in the 
Rossel l I ndia Limi ted ( " Transferee Company" ) a s on the 
Appointed Date i . e . 1st J u ly 202 2 . 

Part - I 
Short d<'Scription of Freehold Property of BMG Enterprises Limited 
("Transferor Company") to he transferred to Rossell I ndia Limited 
(Transferee Company) 

NIL 

Pari -II 
Short Description of Leasehold I'roperly of BMG Enterprises Limited 
("Transferor Company") to he transferred to Rossell [ndia Limited 
("Transferee Company") 

NIL 

Part - III 

Short description of the stocks, shares, Dehentures and other choses in action of 
HMG Enterprises Limited ("Transferor Company") to be transferred to Rossell 
India Limited ("'fr,lDsferee Company") as on the appointed date i.e. lot July 2022 

Particulars 
As at ,- July. 2022 

(Rs. I. Lakh, ) 

I. ASSETS 

(I) FiNanci.1 A~:st'ts 

(a) C~sh an<i CMh Equivllients 4.83 

(h) l.<>ans 0.64 

~~~mcn( 50 1.75 

18 1.375. 11 Units of Rs, lerci Pru EGu;,y 50.98 
10 e'dCn Arhilrage Fund - Rei!. 

(G) 

167.J1 7.0051JnilSOfRs. Kowk t:qot')' Arbitntf,'l! 51.13 
10 cat:h Fund- Growth Reg. 1'100 

233.498.97 1 Un;ts ofRs. l'HJlWOIl ln<!ia Arbitrng< 51.0> 

10 each Fun<!- Gf1)W\h Plan 
880.9 11.287 Units ofRs. 5131 Savings I' und 298.6 1 
10 each Gro",1h- ReguLar Plan 
250 Bonds of Its. 10,000 5.75'~ ~llAl Capital 25.00 
coch Gain Bond 

250 _ofRs. 10.000 j .75~" RF.c Capil3J Gam 25.00 
\:ach Ikmd 1-7.---,. 
Total 501. 75 

(d ) Other Financia l ASSCL<\ 65.08 
1 otal Financ.iaJ Asuts S72.JO 
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(2) Non-Fin.nd.1 As5d5 
lit) Current T3.'\ fCt.S(.i (nc..i) 
(b) Deferred Ta;( Assets (Net) 

(c) Pr~l't) . PIMt & Equipmen, __ 

!-(d') Other Non·rinancial A!l.<:.cts 
--

-
Total Non-Fln'Deht! Msdj 

TOTAL ASSETS (A) 

II. LiABILITIES 

( I) FinandslU.bilities -
Payah les 

~. I rode I)a) ahlc --- --
T(llal Financi.1 Uabilirin 

(2) Non-Financia l Li.biliriH 
(it Current I a.\ Llll.blhuC!l(NCl) 

Iii) Other Non-Financial I.iabilities 

T01J111 Non-Financial Liabilities 
Tol)tl Liabilities (8) 

-NET ASSETS 
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319K 
IA~ 

1.28 ------ - 730 -- 41.05 -----. 
--. 

614.J~ 

I 

-1~-

11.94 -

--- --
227.42 I 

8.81 I 136.23 
158.1 7 

~ --
- - - ----

356.18 

~", ....... '!'Q~1/Qp.M.~ ....... ~ ... __ _ 
D~le of Presenlarivo . n I ,\) 1. 
of ewlicatioo for COpy .. ~ .. 04.o.r/~2-.1.. . 
No. of P3ges. .......... ::u:.:~ .. ~>.I. .. ~. 
C . F 5:jr "~c~ , .. ... opy. ,_..... .... . , ~ ......... . ................................... . 

, ....... ,. u ....... .... . . ..... . 

Total ., . . .. 2~~ ......................... . 
Dare" -, t ..;. J ,\) J 
Rccoro oj! C",,) ............. .!2of .. (?~/.2.Q21 .. .. 
Date of Prep aLi, OIl ~l C py~12/o..&/~.!1. 
Da~ ofDeliver of Copy~_/.l,i.!2J/.2fl.2..1. ... 

'-
I Coun Officer 

lti.."",rr'ompany Law Tribunal 
KolkalB Bench 
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