
H
COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

SHRI BHA6WATI FLOUR MILLS PRIVATE LIMITED

AND

SHREE BHAGWATI FLOUR & FOODS PRIVATE LIMITED

AND

YELLOW SOUL FOODS PRIVATE LIMITED

AND

THEIR RESPEaiVE SHAREHOLDERS

UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE PROVISIONS

AND RULES FRAMED THEREUNDER

PREAMBLE

This Scheme (os defined hereinafter) is presented under Sections 230 to 232 of the Companies Act,

2013 and other applicable provisions, if any, of the Companies Act, 2013 read with applicable rules

made thereunder for (I) amalgamation of Shri Bhagwati Flour Mills Private Limited (hereinafter

referred as "Transferor Company" or "SBFM") with Shree Bhagwati Flour & Foods Private Limited

(hereinafter referred as "Transferee Company" or "SBFF") (ii) demerger of that "Real Estate Business

Undertaking" from SBFF ("Demerged Company"), and transfer and vesting thereof into Yellow Soul

Foods Private Limited ("Resulting Company" or "YSF"). In addition, this Scheme also provides for

various other matters consequential or otherwise integrally connected herewith.

(For the sake of convenience Transferor Company, Transferee Company and Resulting Company are

hereinafter collectively referred to as "Companies".}

Shree Bhagwati Flour and Foods Private Limited ('Transferee Company" or "Demerged Company" or

"SBFF") was incorporated on 25'^ April 1994 as a public company in the State of Gujarat in

accordance with the provisions of the Companies Act, 1956 under the name and style Shree

Bhagwati Flour and Foods Limited. Subsequently, the company became a private limited company

and the name was changed to its present name Shree Bhagwati Flour and Foods Private Limited vide

fresh certificate consequent on conversion on 2T^ March 2002. The registered office of SBFF is

situated at Survey No 430, Moriya Bavia Sarkhej Road, Ahmedabad, Gujarat - 380001. SBFF is

engaged in processing, manufacturing, exporting and private labelling of varied flours, spices, pulses,

snacks, etc. and a whole range of food items and other ingredients. The corporate identity number of

the Transferee Company is U15319GJ1994PTC021888. The PAN of the Transferee Company is

AAGCS5920E and e-mail ID of the authorised representative is contact.sbffpl(5)gmail.com. The equity

shares of the Transferee Company are not listed on any of the stock exchanges in India.
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Shri Bhagwati Flour Mills Private Limited {"Transferor Company" or "SBFM") was Incorporated on

11'^ March 1992 as a private company in the State of Gujarat in accordance with the provisions of
the Companies Act, 1956 under the name and style Shri Bhagwati Flour Mills Private Limited.
Subsequently, the company became a public company and the name was changed to Shri Bhagwati

Flour Mills Limited vide fresh certificate issued consequent to change in name on A"' April 1995.

Further, the company became a private company and the name was changed to Its present name,

Shri Bhagwati Flour Mills Private Limited vide fresh certificate issued consequent to conversion on

27"^ March 2002. The registered office of SBFM is situated at Siddheswerl Estate, Near AMTS Bus

Stand, Naroda, Ahmedabad, Gujarat - 382325. SBFM Is engaged in the manufacturing of besan, atta,

maida and sooji flour processing with well-established distribution network and strong brand

presence of 'Gaay Chhap' and 'Uttam' in India. The corporate identity number of the Transferor

Company is U15310GJ1992PTC017267, The PAN of the Transferor Company is AAACBS907E and e-

mail ID of the authorised representative is contact.sbfmpl@gmail.com. The equity shares of the

Transferor Company are not listed on any of the stock exchanges in India.

Yellow Soul Foods Private Limited ("Resulting Company" or "YSF") was incorporated on 16'" June
2022 as a private company in the State of Gujarat in accordance with the provisions of the

Companies Act, 2013. The registered office of YSF is situated at GF 3, Parisima, Opp IFC Bhavan, Opp

Vaishali Complex, CG Road, Ellisbridge, Ahmedabad, Gujarat - 380006. YSF was Incorporated to carry

out the business of manufacturing, processing, trading in various food products. The corporate

identity number of the Resulting Company is U15400GJ2022PTC132962. The PAN of the Resulting

Company is AABCY5477H and e-mail ID of the authorised representative is

yellowsoulfoods2022@gmail.com. The equity shares of the Resulting Company are not listed on any

of the stock exchanges in India.

RATIONALE OF THE SCHEME

The proposed scheme deals with amalgamation of the Transferor Company with the Transferee

Company and upon such amalgamation, demerger of Real Estate Business Undertaking from the

Demerged Company into the Resulting Company. The proposed Scheme would be in the best interest

of the Companies and their respective shareholders, employees, creditors, lenders and other

stakeholders as the proposed reorganisation pursuant to this Scheme is expected. Inter alia, to yield

advantages as set out below:

a) Amalgamation of the Transferor Company and the Transferee Company:

Both companies, viz. the Transferor Company and the Transferee Company are engaged

in similar line of business and are subject to same Industry risk. Hence consolidation of

all operating businesses under a single entity will simplify the existing group structure;

Focused operational efforts would assist in realizing synergies in terms of compliance,

governance, administration and costs;

Combined business will experience and derive synergies In the operation, administration,

supply chain management, resource planning, productivity and optimal utilization of

existing resources;
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-  Greater efficiency in cash management and access to cash flow generated by the

combined business which can be deployed more efficiently to maximize shareholder

value;

-  The Transferee Company will gain the benefit of improved organizational capability and

leadership which will help it to compete successfully in the industry.

b) Demerger and vesting of the Real Estate Business Undertaking, from the Demerged Company
to the Resulting Company:

Enable segregation of each business segment so as to facilitate the operations of carved

out business with greater focus and tailormade strategies for operations and growth;

Enable the attribution of appropriate risk and valuation based on the risk-return profile

of business; and

-  Provide greater visibility and better opportunities for Individual business to seek

potential investors and unlock value for all stakeholders.

PARTS OF THE SCHEME

The Scheme is divided into following parts:

1. Part A, which sets forth the introduction to the Scheme, the definitions, interpretations and

share capital of the Companies;

2. PartB-

a] Section I - deals with the amalgamation of the Transferor Company with the

Transferee Company and issue of consideration by the Transferee Company to the

shareholders of the Transferor Company;

b) Section II - deals with the demerger of the Real Estate Business Undertaking of the

Demerged Company Into the Resulting Company and issue of consideration by the

Resulting company to the shareholders of the Demerged Company; and

3. Part C, which sets forth the general terms and conditions applicable to this Scheme and the

dissolution of the Transferor Company.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME TAX OF ACT. 1961

The amalgamation of the Transferor Company with the Transferee Company pursuant to Section I of

Part B of this Scheme shall take place with effect from the Appointed Date and shall be in accordance

with the provisions of Section 2(1B) of the Income Tax Act, 1961. If any of the terms or provisions of

the Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the

Income Tax Act, 1961, at a later date including resulting from a retrospective amendment of law or

for any other reason whatsoever, the provisions of the said Section of the Income Tax Act, 1961, shall

prevail and the Scheme shall stand modified to the extent determined necessary to comply with

Section 2(1B) of the Income Tax Act, 1961. Such modifications will however not affect the other parts

of the Scheme.
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The demerger of Real Estate Business Undertaking from Demerged Company to Resulting Company

pursuant to Section II of Part B of this Scheme shall take place with effect from the Appointed Date

and shall be in accordance with provisions relating to "Demerger" as defined under Section 2(19AA)

of the Income-tax Act, 1961. If any of the terms or provisions of the Scheme are found or interpreted

to be inconsistent with the provisions of the said Section of the Income Tax Act,'1951, at a later date

including resulting from a retrospective amendment of law or for any other reason whatsoever, the

provisions of the said Section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand

modified to the extent determined necessary to comply with Section 2(19AA) of the Income Tax Act,

1961. Such modifications will however not affect the other parts of the Scheme.

PART A - DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

In this Scheme, unless inconsistent with the subject or context, in addition to the terms

defined elsewhere in this Scheme, the following capitalised terms shall have the meaning set

out below:

"Act" or "the Act" means the Companies Act, 2013, the rules and regulations made

thereunder and shall include any statutory modifications, amendments or re-enactment

thereof for the time being in force;

"Applicable Law" means relevant and applicable central, state and local laws of the Republic

of India, which includes applicable statutes, laws, regulations, ordinances, rules, judgements,

orders, decrees, clearances, approvals, directives, guidelines, requirements or any similar form

of determination by or decision of any Governmental Authority, whether in effect as of the

date on which this Scheme has been approved by the Board of the companies concerned, or at

any time thereafter;

"Appointed Date" means 1" April 2024 or such other date as may be fixed or approved by the

National Company Law Tribunal or such other competent authority;

"Board" or "Board of Directors" means the respective Board of Directors of the Companies, as

the case may be, and shall include a committee duly constituted and authorised thereby for

the purpose of matters pertaining to the Scheme and / or any other consequential or

incidental matter in relation thereto;

"Companies" means SBFF, SBFM and YSF collectively;

"Effective Date" means the last of the dates on which all the conditions and matters referred

to in Clause 31 of the Scheme occur or have been fulfilled or waived in accordance with this

Scheme. References in this Scheme to date of 'coming into effect of the Scheme' or

'effectiveness of the Scheme' shall mean the Effective Date;

"Encumbrance" or to "Encumber" means: (i) any mortgage, charge (whether fixed or floating),

pledge, lien, hypothecation, assignment, deed of trust, title retention, security interest or

other encumbrance or interest of any kind securing, or conferring any priority of payment in

respect of any obligation of any Person, including any right granted by a transaction which, in

legal terms, is not the granting of security but which has an economic or financial effect similar

to the granting of security under applicable law; (ii) a contract to give or refrain from giving any
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^r)
of the foregoing; (iii) any voting agreement, interest, option, right of first offer, refusal or

transfer restriction in favour of any person; and (iv) any adverse claim as to title, possession or

use and the term "Encumber" shall be construed accordingly;

1.8. "Real Estate Business" means that business segment of Demerged Company that is engaged in

the buying, developing real estate properties or otherwise, with the end objective to either

use, manage, sell or dispose such property or provide it on short-term or long-term lease or on

lease and license basis or otherwise;

1.9. "Real Estate Business Undertaking" means the business, undertakings, activities, operations

and properties, of whatsoever nature and kind and wheresoever situated, forming part of the

Real Estate Business of the Demerged Company as a going concern, including assets and

liabilities received upon amalgamation of Transferor Company which relates to such Real

Estate Business but not limited to, the following:

(a) all immovable properties and rights thereto i.e. land together with the buildings and

structures standing thereon (whether freehold, leasehold, leave and licensed, right of

way, tenancies or otherwise) including roads, drains and culverts, bunk house, civil works,

foundations for civil works, buildings, warehouses, offices, etc., which immovable

properties and all documents (including panchnamas, declarations, receipts) of title,

rights and easements in relation thereto and all rights, covenants, continuing rights, title

and interest, benefits and interests of rental agreements for lease or licence or other

rights to use of premises, in connection with the said immovable properties;

(b) all assets, as are movable in nature, whether present or future or contingent, tangible or

intangible, in possession or not, corporeal or incorporeal, in each case, wherever situated

(including plant and machinery, capital work in progress, furniture, fixtures, fixed assets,

computers, air conditioners, appliances, accessories, office equipment, communication

facilities, installations, vehicles, inventories, stock in trade, stores and spares, packing

material, raw material, tools and plants), actionable claims, earnest monies and sundry

debtors, prepaid expenses, bills of exchange, promissory notes, financial assets,

investment and outstanding loans and advances, recoverable in cash or in kind or for

value to be received, receivables, funds, cash and bank balances and deposits including

accrued interest thereto with Government, semi-Government, local and other authorities

and bodies, banks, customers and other persons, the benefits of any bank guarantees,

performance guarantees and tax related assets, including but not limited to service tax

input credits, CENVAT credits, value added/ sales tax/ entry tax credits or set-offs,

advance tax, tax deducted at source and tax refunds;

(c) all permits, licenses, permissions, right of way, approvals, clearances, consents, benefits,

registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments,

quotas, no objection certificates, exemptions, concessions, subsidies, tax deferrals and

exemptions and other benefits (in each case including the benefit of any applications

made for the same), income tax benefits and exemptions including the right to deduction

for the residual period, i.e., for the period remaining as on the Appointed Date out of the

total period for which the deduction Is available in law. If any, liberties and advantages,

approval for commissioning of project and other licenses or clearances granted/ issued/

given by any governmental, statutory or regulatory or local or administrative bodies.
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organizations or companies for the purpose of carrying on the Real Estate Business or in

connection therewith including those relating to privileges, powers, facilities of every kind

and description of whatsoever nature and the benefits thereto;

(d) all contracts, agreements, purchase orders/ service orders, operation and maintenance

contracts, memoranda of understanding, lease/ licence agreements, tenancy rights,

agreements/ panchnamas for right of way, agreement with customers, purchase and

other agreements with the supplier/ manufacturer of goods/ service providers, other

arrangements, undertakings, deeds, bonds, schemes, insurance covers and claims,

clearances and other instruments of whatsoever nature and description, whether vested

or potential and written, oral or otherwise and all rights, title, interests, claims and

benefits thereunder;

(e) all intellectual property rights, applications (including any hardware, software, licenses),

registrations, project designs, approvals, permits, permissions, incentives, privileges,

confidential information and other benefits (in each case including the benefit of any

applications made for the same) and all such rights of whatsoever description and nature;

(f) all rights to use and avail telephones, facsimile, email, internet, leased line connections

and installations, utilities, electricity and other services, registrations, engagements,

arrangements of all kind, privileges and all other rights, easements, liberties and

advantages of whatsoever nature and wheresoever situated belonging to or in the

ownership, power or possession and in control of or vested in or granted in favour of or

enjoyed by Demerged Company forming part of the Real Estate Business and all other

interests of whatsoever nature belonging to or in the ownership, power, possession or

control of or vested in or granted in favour of or held for the benefit of or enjoyed by

Demerged Company;

(g) all books, records, files, papers, software licenses (whether proprietary or otherwise), test

reports, drawings, manuals, data, databases, catalogues, quotations, lists of present and

former customers and suppliers including service providers, other customer information,

customer credit information, customer/ supplier pricing information, and all other books

and records, whether in physical or electronic form;

(h) all debts, borrowings, obligations, duties and liabilities, both present and future (including

deposits, deferred tax liabilities, contingent liabilities and the liabilities and obligations

under any licenses or permits or schemes) of every kind, nature and description

whatsoever and howsoever arising, raised or incurred or utilized, whether secured or

unsecured, whether in Indian rupees or foreign currency, whether provided for or not in

the books of account or disclosed in the balance sheet of the Demerged Company

forming part of the Real Estate Business;

(i) the employees forming part of the Real Estate Business; and

(j) all legal or other proceedings, if any, of whatsoever nature that form part of the Real

Estate Business.

1.10. "Registrar of Companies" means the Registrar of Companies, Ahmedabad having jurisdiction

over the Companies;
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