COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN

BHAGYANAGAR COPPER PRIVATE LIMITED
(BCPL or TRANSFEROR COMPANY)

AND

BHAGYANAGAR INDIA LIMITED

(BIL or TRANSFEREE COMPANY OR DEMERGED COMPANY)
AND
TIERAMET LIMITED

(TML OR RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIESACT,

2013 AND OTHER APPLICABLE PROVIS OMPANIES ACT. 2013













































3.2

The above stated events, as also detailed elsewhere in this Scheme, though mentioned in
a sequential manner, shail neither be implemented nor be inferred to be effective in
isolation or in parts. This Scheme, as a whole, shall be deemed to have been
consummated and operative from the Effective Date only.

Further, as an integral part of this Scheme, the Authorised Capital of the Resulting
Company shall be increased without any further approvals from the Board or its
shareholders.

Further, the Scheme shall be in compliance with the applicable SEBI (ICDR) Regulations
including Listing Regulations, SCRR and Master Circular SEBI/HO/CFD/POD -
2/P/CIR/2023/93, dated June 20, 2023 any subsequent amendments thereof (“SEBI
Circular™).

Date of taking effect and implementation of this Scheme :

This Scheme in its present form or with any modification(s) if made as per Clause 35 of
this Scheme, shall become operative from the Effective Date and effective from the
Appointed Date.
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5.31.

5.32.

5.33.

5.34.

9.35.

5.36.

5.37.

“Shareholders” mzans respectively the persons registered as holders of equity shares of

the Companies concerned.

“Shares” means equity shares of Rs.2/- each of the respective Companies unless

otherwise specified in the context thereof.

"Stock Exchanges” means BSE and NSE.

"Tax Laws" means all applicable laws dealing with Taxes including but not limited to
income-tax, wealth tax, sales tax/ value added tax, service tax, Goods and Services Tax
("GST"), excise duty, customs duty or any other levy of similar nature;

“Transferee Company” means Bhagyanagar India Limited and shall have the same
meaning as assigned to it in clause 1.2 ahove

Note: Bhagyanagar India Limited be referred as Transferee Company, as far as and
in the context of amalgamation as dealt under Part B of this Scheme.

“Transferor Company” means Bhagyanagar Copper Private Limited and shall have the
meaning assigned to it in clause 1.1 above.

Interpretations

5.37.1. Any references in the Scheme to the expressions “Upon approval of the
Scheme by the Tribunal’ / “From the date of approval of the Scheme by
the Tribunal” / “Date of approval of the Scheme by the Tribunal” shall mean
the date on which the NCLT approves/sanctions the Scheme in accordance with
the provisions of Sub-Section 3 of Section 232 of the 2013 Act, read with Rule
17 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2018,

5.37.2. The terms, words and expressions which are used in this Scheme and not
defined in this Scheme shall, unless repugnant or contrary to the context or
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7.14 The Transferee Company shall file relevant intimations, for the record of the statutory
authorities signifying the transfer of the assets / properties including but not limited to
permissions, approvals, consents, sanctions, remissions, special reservations, incentives,
concessions and other authorizations of the Transferor Company.

8. SHAREHOLDING PATTERN
{as on date of Scheme)

8.1 Bhagyanagar Copper Private Limited:

8.1.1 Pre-merger shareholding pattern:

Name of the shareholder No. of equity | No. of OCPS*
shares of Rs.2 & % of
each & % of Holding
Holding
1,89,99,900 1,00,00,000
Bhagyanagar India Limited
(Transferee or demerged Company) 100% 100%
Devendra Surana 100 -
{(Nominee of Bhagyanagar india Limited) 0% -
Total No. of Shares £,00,00,000 1,00,00,000
Total Percentage of shares held 100% 100%

* 1% Non-cumulative Optionally Convertible Preference Shares of Rs.10 each

8.1.2 Post-merger shareholding pattern

Not Applicable.

Since, by virtue of this Scheme, in the post merger scenario, BCPL shall stand dissolved

without winding up.

8.2 Bhagyanagar India Limited



















instruments to the Transferor Company shall be construed as reference only to the
Transferee Company with effect from the Appointed Date.

12, CONDUCT OF BUSINESS

Conduct of Business upto sanction of this Scheme

12.1  With effect from the Appointed Date and up to the sanction of the Scheme by the
Tribunal, the Transferor Company shall carry on the business with reasonable diligence,
in the ordinary course and in the same manner as it had been doing hitherto, (however in
trust for and on behalf of the transferee Company) and the Transferor Company shail not
alter or substantially expand the business except with the prior written concurrence of
the Board of Directors of the Transferee Company. In other words, the Transferor
Company shall carry on and be deemed to have carried on the business and activities in
trust for the Transferee Company and shall account for the same to the Transferee

Company.

12.2 Any income or profit accruing or arising io the Transferor Company and all costs,
charges, expenses and losses or faxes incurred by the Transferor Company, shall for alf
purposes be treated as the income, profits, costs, charges, expenses and losses or
taxes, as the case may be, of the Transferee Company and shall be wailable to the
Transferee Company for being disposed off in any manner as it thinks fit.

12.3All liabilities, debts, duties and obligations of the Transferor Company which arise or
accrue on or after the Appointed Date shall be deemed to be the debts, liabilities, duties
and obligations of the Transferee Company.

12.4 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to the Central Government and all other agencies, departments and authorities
concerned as are necessary under any law for such consents, approvals and sanctions
which the Transferee Company may require to own and carry on the business of the
Transferor Company.

12.5 As and from the date of acceptance of this Scheme by the Board of Directors of the
Transferor Company and the Transferee Company and till the date of the sanction of the
Scheme by the Tribunal, the Transferor Company shall not alienate, charge, mortgage,
encumber or otherwise deal with the assets or any part thereof without the prior written
concurrence of the Board of Directors of Transferee Company.
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