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7.2

7.3.

Upon the coming into effect of this Scheme, all permanent employees and
interns/trainees, if any, as on the Effective Date, who are on the payrolls of the
Transferor Company, shall become employees of the Transferee Company with effect
from the Effective Date, on such terms and conditions as are no less favourable than
those on which they are currently engaged by the Transferor Company, without any
interruption of service as a result of this Amalgamation and transfer.

The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation and other terminal benefits to the employees of the
Transferor Company, if any, the past services of such employees with the Transferor
Company or their predecessors shall also be taken into account and it shall pay the same
accordingly, as and when such amounts are due and payable.

The Transferor Company will transfer/handover to the Transferee Company, copies of
employment information of all such transferred employees (if any) of the Transferor
Company, including but not limited to, personnel files (including hiring documents,
existing employment contracts, and documents reflecting changes in an employee’s
position, compensation, or benefits), payroll records, medical documents (including
documents relating to past or ongoing leaves of absence, on the job injuries or illness,
or fitness for work examinations), disciplinary records, supervisory files and all forms,
notifications, orders and contribution/identity cards issued by the concerned authorities
relating to benefits transferred pursuant to this sub-clause.

The contributions made by the Transferor Company in respect of their employees, if
any, under Applicable Law, to the provident fund, gratuity fund, leave encashment fund
and ‘any other special scheme or benefits created, for the period after the Appointed
Date shall be deemed to be contributions made by the Transferee Company.

The Transferee Company shall continue to abide by any agreement(s)/settlement(s)
entered into by the Transferor Company with any of their employees, if any, prior to
Effective Date.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Transferor Company
as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Company on or before the Appointed Date or after
the Appointed Date until the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things made, done and executed by the
Transferor Company or their predecessors as acts, deeds and things made, done and
executed by or on behalf of the Transferee Company.

CONDUCT OF BUSINESS
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9.1.

9.2.

9.3.

94.

9.5

10.

10.1.

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry on and be deemed to have carried on all business
and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions for and on account of, and in trust for, the
Transferee Company;

All obligations, liabilities, duties and commitments attached, shall be undertaken and
shall be deemed to have been undertaken by the Transferor Company for and on account
of and in trust for the Transferee Company.

All profits and income accruing or arising to or losses and expenses arising, incurred or
accruing to the Transferor Company including accumulated losses, for the period
commencing the Appointed Date, shall for all purposes be treated as and deemed to be
the profits, income, losses or expenses, as the case may be, of the Transferee Company.

Any of the rights, powers, authorities or privileges exercised by the Transferor
Company, shall be deemed to have been exercised by the Transferor Company for and
on behalf of, and in trust for and as an agent of the Transferee Company. Similarly, any
of the obligations, duties and commitments that have been undertaken or discharged by
the Transferor Company, shall be deemed to have been undertaken for and on behalf of
and as an agent of the Transferee Company.

The Transferor Company shall not without the concurrence of the Transferee Company
alienate, charge or otherwise deal with any of its assets except in the ordinary course of
its business.

CONSIDERATION

As the entire paid-up share capital of the Transferor Company are held by the Transferee
Company along with its nominee, it is expressly understood that, upon this Scheme
becoming effective, there will be no issue and allotment of any securities by the
Transferee Company in respect of the Amalgamation. Consequently, the paid-up share
capital held by the Transferee Company in the Transferor Company shall stand
cancelled.

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company and Transferor
Company shall account for Amalgamation in their books of account with effect from
the Appointed Date in accordance with applicable accounting principles prescribed
under Indian Accounting Standard (Ind AS) or such other accounting principles as may
be applicable or prescribed under the Act.
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12.

1241,

13.

13 L.

14.

14.1.

15.1.

15:2.

DISSOLUTION

On the Scheme becoming effective, the Transferor Company shall without any further
act, instrument or deed shall stand dissolved without being wound-up.

COMPLIANCE WITH SECTION 2(6) OF THE INCOME TAX ACT, 2025

The provision of Part III of this Scheme as they relate to the Amalgamation comply
with the conditions relating to “amalgamation” as defined and specified under Section
2(6) of the Income Tax Act. If any terms or provisions or part of Part IV of this Scheme
are found or interpreted to be inconsistent with the provisions of Section 2(6) of the
Income Tax Act, at a later date including resulting from an amendment of law or for
any other reason whatsoever, the provisions of Section 2(6) of the Income Tax Act shall
prevail and the Scheme shall stand modified to the extent necessary to comply with
Section 2(6) of the Income Tax Act and such modifications shall not affect other parts
of the Scheme.

DATE OF EFFECTIVENESS OF PART III OF THE SCHEME

This Part III of the Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the Regional Director or any other Appropriate
Authority shall become effective from the Appointed Date but shall become operative
from the Effective Date.

REORGANISATION * AND CONSOLIDATION OF THE AUTHORISED
SHARE CAPITAL

As an integral part of the Scheme and upon Part III of the Scheme becoming effective,
the authorised share capital of the Transferor Company will be consolidated and get
merged with the authorised share capital of the Transferee Company without any further
act, instrument or deed. The authorised share capital of the Transferee Company will
accordingly be increased to give effect to such merger of the authorized share capital.

It is clarified that the approval of the members of the Transferor Company and the
Transferee Company to the Scheme shall be deemed to be their consent/approval for
the division of the Transferor Company’s share capital from 1,68,00,000 equity shares
having face value of Rs. 10 each to 16,80,00,000 equity shares of Re. 1 each and
accordingly the amendment of the capital clause of the Memorandum of Association
under the provisions of Section 13, 14, 61 and 64 of the Act and other applicable
provisions of the Act.

Thus, the Authorised Share Capital of the Transferee Company of Rs. 23,89,90,000
comprising of 23,89,90,000 equity shares of Re. 1 each shall stand increased by Rs.
16,80,00,000 to Rs. 40,69,90,000 divided into 40,69,90,000 shares of Re. | each.
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154.

16.

16.1.

16.2.

16.3.

Consequently upon the merger of the authorised share capital pursuant to Clause 15.2
and Clause 15.3, the Memorandum of Association of the Transferee Company upon the
coming into effect of this Scheme and without any further act, instrument or deed, be
and stand altered, modified and amended pursuant to Sections 13, 14, 64 and Section
233 and other applicable provisions of the Act, as the case may be and be replaced by
the following clause:

“The Authorised Share Capital of the Company is INR 40,69,90,000 (Rupees forty
crores sixty nine lakhs ninety thousand only) divided into 40,69,90,000 Equity
shares (Forty crores sixty nine lakhs ninety thousand) of INR 1/- (Rupees one only)
each’.

TREATMENT OF THE SCHEME FOR THE PURPOSE OF SECURITIES AND
EXCHANGE BOARD OF INDIA ACT, 1992 (“SEBI ACT”) AND THE RULES
AND REGULATIONS MADE THEREUNDER

The Transferee Company is a public listed company. Consequently, this Scheme is
subject to the compliances under SEBI Act, the rules and regulations and the directives
framed thereunder insofar as they relate to the sanction and implementation of the
Scheme.

The Transferor Company is a wholly owned subsidiary of the Transferee Company.
SEBI’s Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023 (“SEBI Circular”) lays down the detailed requirements to be complied by listed
entities while undertaking schemes of arrangements. Paragraph 4 of the Preliminary
Section of the SEBI Circular states that the SEBI Circular is not applicable to schemes
that solely provide for the merger of a wholly owned subsidiary with its parent
company. However, the draft scheme is required to be filed with the Stock Exchanges
for the purpose of disclosure, and the Stock Exchanges shall, thereafter, disseminate the
scheme documents on their website.

Accordingly, this Scheme shall be filed with NSE and BSE, being the stock exchanges
on which the equity shares of the Transferee Company are listed, and no specific prior
approval of the Stock Exchanges or SEBI is required.
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PART IV — GENERAL TERMS & CONDITIONS
17.  APPLICATION TO THE CENTRAL GOVERNMENT

17.1. The Transferor Company and the Transferee Company shall, as may be required, make
applications and/or petitions under Section 233 of the Act and other applicable
provisions of the Act before the Régional Director, for sanction of this Scheme and for
such other orders (including orders for convening, holding and conducting of the
meetings of the respective classes of the members and/or creditors of the Transferor
Company and the Transferee Company) as the Central Government may deem fit for
bringing the Scheme into effect and all matters ancillary or incidental thereto.

17.2. Since this Scheme is entered between the Transferee Company and its wholly owned
subsidiary company being the Transferor Company, the approval of Hon’ble National
Company Law Tribunal will not be required as per provisions of Section 233 of the Act.

18.  JUSTIFICATION FOR THE APPOINTED DATE

18.1. The Scheme is effective from the Appointed Date. It is proposed to fix April 1, 2026,
as the Appointed Date tentatively, subject to the Regional Director deciding/approving
any other date as the Appointed date, due to the following reasons:

a. It will enable implementation of better governance systems of the Transferee
Company and the Transferor Company;

b. This would enable better consolidation of accounting systems and MIS
(Management Information Systems) and can result in better reporting management;

c. It will have a lasting impact in the implementation of internal control mechanism,
including internal financial control, of the Transferor Company as part of the
Transferee Company, if it is fairly from a long period and the results of these can
easily be evaluated and compared;

d. This will create better synchronisation, streamlining and cohesion of the Transferor
Company with Transferee Company, which in turn, will create greater value to all
the stakeholders;

It is hereby clarified and confirmed that fixing April 1, 2026, as the Appointed Date,
shall not in any way prejudicially affect the interests of shareholders, creditors and
public at large.

DECLARATION OF DIVIDEND, BONUS AND OTHERS

During the pendency of the Scheme the Transferor Company and the Transferee
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19.2.

19.3;

19.4.

20.

20.1.

21

21.1.

respective shareholders in respect of the accounting period prior to the Effective Date.

The shareholders of the Transferor Company and the Transferee Company shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing rights
under their respective Articles of Association including the right to receive dividends.

For avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prevent
companies involved in the Scheme from issuing fully paid-up bonus equity shares to its
shareholders in accordance with Applicable Law.

It is clarified that the aforesaid provisions in respect of declaration of dividend are
enabling provisions only and shall not be deemed to confer any right on the shareholders
of the Transferor Company and the Transferee Company to demand or claim any
dividend which, subject to the provisions of the Act, as applicable, shall be entirely at
the discretion of the Board of Directors of respective companies, subject to such
approval of the shareholders, as may be required.

IMPACT OF THE SCHEME ON CREDITORS

This Scheme, upon approval by the Regional Director, shall not have any adverse
impact on the creditors of the Transferor Company or the Transferee Company, whether
secured or unsecured.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of
Directors or their duly authorised officers, may assent to any
modifications/amendments to the Scheme or to any conditions or limitations that the
Regional Director and/or any other authority may deem fit to direct or impose or which
may otherwise be considered necessary, desirable or appropriate by them (i.e. the Board
of Directors or their duly authorised officers) subject to the approval of the Regional
Director and/or any other Appropriate Authority under Applicable Law and/or effect
any other modification or amendment under Applicable Law jointly and mutually
agreed in writing by the Board of Directors or their duly authorised officers. All
companies which are parties to this Scheme by their respective Board of Directors or
their duly authorised officers be and are hereby authorized to take all such steps as may
be necessary, desirable or proper to resolve any doubts, difficulties or questions 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 in any matter concerned or
connected therewith.

In the event any of the conditions that may be imposed by the Regional Director and/or
any other Appropriate Authority, while sanctioning the Scheme, which the Board of
Directors or their duly authorised officers may find unacceptable for any reason, then
parties to this Scheme are at liberty to withdraw from this Scheme.
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22.

22.1.

22.2.

22.3.

22.4.

23.

23.1.

23.2,

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the members and/or creditors, as applicable, of Rubicon
and Kia as required under the provisions of the Act;

The sanction of the Scheme by the Regional Director under Section 233 and any other
applicable provisions of the Act in favour of the Transferor Company and the
Transferee Company as may be necessary for the implementation of the Scheme;

The requisite consents, approvals or permissions of any governmental or regulatory
authority, which by Applicable Law may be necessary for the implementation of this
Scheme; and

Certified copies of the Orders of the Regional Director being filed with the Registrar of
Companies, by Rubicon and Kia.

WHEN THE SCHEME COMES INTO OPERATION AND ITS PARTS GIVEN
EFFECT TO

Part III of this Scheme shall be implemented on the Effective Date. Upon such
implementation, the said Part III of this Scheme shall come into effect from the
Appointed Date.

The Transferee Company shall carry on and shall be authorized to carry on, with effect
from the Effective Date, the business of the Transferor Company. For the purposes of
giving effect to the sanction of the Scheme by the Regional Director, the Transferee
Company shall at any time pursuant to such order be entitled to get the recordal of
change in the legal right(s) upon Amalgamation, in accordance with the provisions of
the Section 233 and/or any other applicable provision of the Act, as case may be. The
Transferee Company is and shall always be deemed to have been authorized to execute
any pleadings, applications, and forms as may be required to remove any difficulties
and carry out any formalities or compliance as are necessary for the implementation of
the Scheme.

The Transferee Company shall be entitled to, amongst others, to file/revise its income
tax returns/computation of income after giving effect of the Amalgamation, TDS/TCS
returns, service tax, goods and service tax, excise duty, sales tax, value added tax, entry
tax, cess, professional tax or any other statutory returns, if required, credit for advance
tax paid, tax deducted at source, claim for sum prescribed under the Income Tax Act on
payment basis by the Transferor Company under the Income Tax Act, credit of any tax
under the Income Tax Act, credit of foreign taxes paid/withheld, if any, pertaining to
the Amalgamation as may be required consequent to implementation of this Scheme
and where necessary to give effect to this Scheme, even if the prescribed time limits for
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23.4.

24.

24.1.

24.2.

filing or revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum. The Transferee Company shall have the right to claim
refunds, tax credits, set-offs and/or adjustments relating to the income or transactions
entered into by them by virtue of this Scheme with effect from Appointed Date. The
taxes or duties paid by, for, or on behalf of the Transferor Company relating to the
period on or after Appointed Date, shall be deemed to be the taxes or duties paid by the
Transferee Company and the Transferee Company shall be entitled to claim credit or
refund for such taxes or duties.

Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit
available or vested with the Transferor Company on inter se transactions during the
period between Appointed Date and the Effective Date, shall be treated as tax paid by
the Transferee Company and shall be available to the Transferee Company for set-off
against its liability under the Income Tax Act and any excess tax so paid shall be eligible
for refund together with interest. Further, TDS deposited, TDS certificates issued or
TDS returns filed by the Transferor Company on transactions other than inter se
transactions during the period between the Appointed Date and the Effective Date, as
applicable, shall continue to hold good as if such TDS amounts were deposited, TDS
certificates were issued and TDS returns were filed by the Transferee Company. Any
TDS deducted by, or on behalf of the Transferor Company on inter se transactions will
be treated as tax deposited by the Transferee Company.

SEVERABILITY

If any provision or part of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of the
companies which are parties to this Scheme, affect the validity or implementation of
the other provisions and parts of this Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement amongst the companies which are parties to this Scheme and their
respective shareholders and/or creditors, and the terms and conditions of this Scheme,
the latter shall have an overriding effect and shall prevail.

COSTS, CHARGES, AND EXPENSES

In the event of the Scheme not being sanctioned by the Regional Director, the Scheme
shall become null and void and each party shall bear and pay its respective costs,
charges and expenses for and/or in connection with the Scheme.

Subject to Clause 25.1 above, all costs, charges, taxes including stamp duty, levies and
all other expenses, if any (save as expressly otherwise agreed) arising out of, or incurred
in carrying out and implementing this Scheme and matters incidental thereto, shall be
borne by the Transferee Company.
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