


 

 

2 

NATIONAL COMPANY LAW TRIBUNAL, 

HYDERABAD BENCH, HYDERABAD 

CA (CAA) No.08/230/2024 

In the matter of the Composite Scheme of Arrangement and Amalgamation between Re Sustainability 

Limited, Mumbai Waste Management Limited and Ramky Sustainability Solutions Private Limited 

and their respective shareholders and creditors: 

BETWEEN 

RE SUSTAINABILITY LIMITED,  

A company incorporated under the provisions of the Companies Act, 1956,  

and having its registered office at Level 11B, Aurobindo Galaxy,  

Hyderabad Knowledge City, Hitech City Road,  

Hyderabad, Telangana, 500 081 

                    … Applicant Company / Amalgamated Company 

 

AND 

 

MUMBAI WASTE MANAGEMENT LIMITED,  

A company incorporated under the provisions of the Companies Act, 1956  

and having its registered office at Level 11B, Aurobindo Galaxy,  

Hyderabad Knowledge City, Hitech City Road,  

Hyderabad, Telangana, 500 081 

 

                                              … Amalgamating Company 

 

AND 

 

RAMKY SUSTAINABILITY SOLUTIONS PRIVATE LIMITED 

A company incorporated under the provisions of the Companies Act, 2013  

and having its registered office at 15th Floor Ramky Grandios, Opp. Aphb,  

Anjaiah Nagar Gachibowli Seri Lingampally K.V. Rangareddy TG 500 032 

                      … Resulting Company 











mailto:shujath@resustainability.com
mailto:mchaitanyarao@resustainability.com
mailto:mchaitanyarao@resustainability.com
mailto:iwvijayakumar@ramky.com
mailto:iwvijayakumar@ramky.com
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S. 

No. 

Particulars Re Sustainability 

Limited 

Mumbai Waste 

Management 

Limited 

Ramky 

Sustainability 

Solutions Private 

Limited 

ility.com  

6.  Name of the stock 

exchange(s) where 

securities of 

company(ies) are 

listed 

Not listed on any 

stock exchange 

Not listed on any 

stock exchange 

Not listed on any 

stock exchange 

 

(iii) Other Particulars of the Applicant Company as per Rule 6(3) of the Merger Rules 

(a) Summary of the main objects as per the memorandum of association and main 

business carried on by the Applicant Company 

To treat, process, purify and control industrial pollutants like effluents, air, 

chemicals, noise, solid wastes including all types of hazardous wastes by establishing 

treatment plants in India and abroad;  

To manufacture, trade, buy, sell, erect, construct, install, maintain, service, 

distribute, export, import and deal with package sewerage treatment plants, effluent 

treatment plants and all types of pollution control equipment, machinery, 

components, spares and stores and materials used for processing, treating, required 

the statutory regulations for controlling the pollutants, turnkey contracts for pollution 

control and civil projects; 

To undertake research in establishing water and wastewater treatment plants and 

marketing newer indigenous technologies for manufacturing pollution control 

equipment such as incinerators, dissolved air flotation systems, slow speed and high 

speed mixers, clarifies and clariflocculators, fixed and floating aerators, wet 

scrubbers ventilation systems, bag filters, cyclones, multi clones and electro-static 

precipitators; 

 

To create laboratory facilities with sophisticated equipment for analysis of water, air, 

noise, soil, waste-water, solid wastes and to carry out treatability studies for waste-

water treatment and all other types of pollutants and also preparation of 

environmental impact assessment, environmental audits, risk assessment and all 

other works pertaining to environmental engineering and management; 

 

To carry on the business of engineers, civil contractors, mechanical contractors, 

design engineers, turnkey contractors and all other engineering work as may be 

necessary or incidental thereto; 

 

To undertake and carry on, in India or abroad, the business of commercial cleaning, 

conservancy cleaning, conventional and automated car park maintenance, public 

cleansing, mechanical street sweeping, external façade i.e., cleaning of high rise 

buildings, pest control, housekeeping management, facilities management, railway 

coaches cleaning, waste collection, land scaping and such environmental and other 

related activities; 

 

mailto:shujath@resustainability.com
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To undertake and carry on, in India or abroad, the business of generation, 

transmission, distribution, measurement, testing, utilization, stabilization and 

conversion including mining of all forms of energy such as conventional energy 

based on fossil fuels such as oil, coal, naphtha or natural gas, atomic energy and 

non-conventional / renewable energy-based on hydel, solar, wind, bio-mass, biogas, 

begasse, hydrogen, other fuel gases, alcohol and its derivatives, geothermal, fuel-

cells, bio liquid fuels from fuel crops, wave-energy from nature directly or otherwise, 

and wastes such as municipal / urban, industrial, bio-medical, waste wood; and 

 

To undertake and carry on, in India or abroad, the business of execution of projects 

based on engineering, procurement and construction basis or build, own, operate, 

maintain and/or transfer basis all types of projects including both conventional and 

non-conventional power projects, either on its own or in collaboration, and to sell, 

trade, distribute such energy / products. 

(b) Details of change of name, registered office and objects of the Applicant  Company 

during the last five years 

Change of Name: The Applicant Company was incorporated vide a certificate of 

incorporation dated November 28, 1994 as Ramky Enviro Engineers Limited under 

the Companies Act, 1956. The certificate for commencement of business was issued 

to the Amalgamated Company on December 13, 1994. The name of the 

Amalgamated Company was changed to its current name i.e. ‘Re Sustainability 

Limited’ vide fresh certificate of incorporation dated February 10, 2022. 

Change of Registered Office: The Registered Office of the Applicant Company was 

changed from 13th Floor, Ramky Grandiose, Ramky Towers Complex, Gachibowli, 

Hyderabad- 500032, Telangana to Level 11B, Aurobindo Galaxy, Hyderabad 

Knowledge City, Hitech City Road, Hyderabad, Hyderabad, Telangana, India, 

500081 on April 22, 2022. 

Change of objects: The shareholders of the Applicant Company have passed a special 

resolution under Section 13(1) of the Act, on February 4, 2022 for change in name of 

the Applicant Company, and on January 20, 2024 to alter the object clause of the 

Memorandum of Association of the Applicant Company.  

Details of the capital structure of the Applicant Company including authorised, 

issued, subscribed and paid up share capital 

The authorised share capital of the Applicant Company as on May 31, 2024 is as 

under:  

S. 

No. 

Class of Security Number of 

Securities 

Face 

Value 

Authorised 

Share Capital 

1.  Class A Equity Shares  20,25,22,450 INR 10 INR 

2,02,52,24,500 

2.  Class B Equity Shares  100 INR 10 INR 1,000 

3.  Class A Preference Shares 1,00,000 INR 100 INR 1,00,00,000 

4.  Optionally Convertible 

Redeemable Preference 

Shares (“OCRPS”) 

13,44,000 INR 15 INR 2,01,60,000 

5.  Redeemable Preference 71,145 INR 100 INR 71,14,500 
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S. 

No. 

Class of Security Number of 

Securities 

Face 

Value 

Authorised 

Share Capital 

Shares 

Total INR 

2,06,25,00,000 

 

The issued, subscribed and paid-up share capital of the Applicant Company as on 

May 31, 2024 is as under:  

S. 

No. 

Class of Securities Number of 

Securities 

Face 

Value 

Paid up Share 

Capital 

1.  Class A Equity Shares  42,29,575  INR 10 Rs. 422,95,750 

2.  Class B Equity Shares   100  INR 10 Rs. 1000 

3.  OCRPS   2,28,563  INR 15 Rs. 34,28,445 

 
 

Total   Rs. 

4,57,25,195  

 

(c) Details of the Promoters and Directors along with their addresses 

The details of the promoters of the Applicant Company as on May 31, 2024 are as set 

forth below:  

S. No. Name of the Promoter Address  

1.  Metropolis Investment Holdings Pte. Ltd. 12 Marina View #11-01, Asia 

Square Tower 2, Singapore - 

018961 

2.  Alla Ishaan Reddy 8, Martin Place, #08-02 Martin 

Modern, Singapore, 237992 

 

The Applicant Company has 8 (eight) directors as on May 31, 2024, mentioned as 

under. The details of such directors are set forth below: 

S. No. Name of the 

Director 

Designation Address 

1. Shantharaju 

Bangalore 

Siddaiah 

Director 

(Independent) 

Villa 270, Adarsh Palm Retreat 

Outer Ring Road, Devarabeesana 

Halli, Bellandur Bangalore 560103 

2 Narayan 

Keelveedhi 

Seshadri 

Director 

(Independent) 

Flat No. 51, Block No. 4, HILL 

Park, A. G. Bell Marg, Opp. 

Malabar Hill MTNL Exchange, 

Malabar Hill, Mumbai 400006 
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3 Goutham Reddy 

Mareddy 

Managing 

Director 

Villa No-11, Ramky CEO Enclave, 

Near- Ramky Towers, Gachibowli, 

Rangareddy Hyderabad 500032 

4 Masood Alam 

Mallick 

CEO and Whole 

Time Director 

Vill No. 6, Ramky CEO Enclave, 

Gachibowli, Rangareddy, 

Hyderabad - 500032. 

5 Hwee Hua Lim Nominee 

Director 

7, Margoliouth Road, Singapore 

258534, SIngapore 

6 Rohan Rakesh 

Suri 

Nominee 

Director 

C-15, Sector- 30, Gautam Buddha 

Nagar, Sector-30, Noida, Uttar 

Pradesh, 201301 

7 Suveer Sinha Nominee 

Director 

C/O P-75, Badhwar Park Colaba, 

Mumbai Maharashtra - 400005 

8 Simrun Mehta Nominee 

Director 

Sarabjit Singh, House No- 1817, 

Sector 17A, Gurgaon, Haryana- 

122001 

 

(d) The date of the board meeting of the Applicant Company at which the Scheme was 

approved by the board of directors including the name of the directors who voted in 

favour of the resolution, who voted against the resolution and who did not vote or 

participate on such resolution: 

Details of the Directors who voted for/ against in the resolution passed on January 18, 

2024: 

S. 

No. 

Names of the Directors Votes 

 

1.  Shantharaju Bangalore 

Siddaiah 

Favour 

2.  Narayan Keelveedhi Seshadri Favour 

3.  Goutham Reddy Mareddy Favour 

4.  Masood Alam 

Mallick 

Favour 

5.  Hwee Hua Lim Favour 

6.  Rohan Rakesh 

Suri 

Favour 

7.  Suveer Sinha Favour 

8.  Simrun Mehta Favour 

 

(e) As on January 27, 2024, the Applicant Company has 5 secured creditors, and amount 

due to secured creditors is Rs. 152,42,53,416. As on January 27, 2024, the Applicant 

Company has 914 unsecured creditors and amount due to such unsecured creditors is 

Rs. 57,56,96,477. 
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S. 

No. 

Persons Effect of the Scheme 

Hundred and Twenty-Five) Class A 

Compulsorily Convertible Preference 

Shares (Class A CCPS) of the Resulting 

Company of INR 10/- each, fully paid up 

for every 100 (One Hundred) Class A 

equity shares of Applicant Company of 

INR 10/- each, fully paid up”. 

 

B) For Class B Equity Shareholders of 

Applicant Company: 

 

“89,625 (Eighty-Nine Thousand Six 

Hundred and Twenty-Five) Class A 

Compulsorily Convertible Preference 

Shares (Class A CCPS) of the Resulting 

Company of INR 10/- each, fully paid up 

for every 100 (One Hundred) Class B 

equity shares of Applicant Company of 

INR 10/- each, fully paid up”. 

 

C) For Preference Shareholders of 

Applicant Company: 

 

“896 (Eight Hundred and Ninety-Six) 

Class B Compulsorily Convertible 

Preference Shares (Class B CCPS) of 

Resulting Company each of INR 10/- 

each, fully paid up for all the 2,28,563 

(Two Lakh Twenty-Eight Thousand Five 

Hundred and Sixty Three) Optionally 

Convertible Redeemable Preference 

Shares of Applicant Company of INR 

15/- each fully paid up.” 

 

5.  Depositors 

 

NA 

6.  Creditors Upon coming into effect of the Scheme 

and with effect from the Appointed Date 

(as defined in the Scheme), all Demerged 

Liabilities (as defined in the Scheme) 

whether or not recorded in the books of 

the Demerged Company, shall, under 

Sections 230 to 232 of the Act, Section 

2(19AA) and other relevant provisions of 

the IT Act, the Act and all other 

applicable provisions of applicable law, if 

any without any further act, instrument or 

deed be and stand transferred to and 

vested in and be deemed to have been 

transferred to and vested in the Resulting 

Company, and the same shall be assumed 

by the Resulting Company to the extent 
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S. 

No. 

Persons Effect of the Scheme 

that they are outstanding as on the 

Effective Date (as defined in the Scheme) 

so as to become the Liabilities of the 

Resulting Company which it undertakes 

to meet, and discharge.  

 

The Demerged Liabilities transferred to 

the Resulting Company in terms of the 

Scheme shall without any further act, 

instrument or deed, become Liabilities of 

the Resulting Company, and all rights, 

powers, duties and obligations in relation 

thereto shall stand transferred to and 

vested in and shall be exercised by or 

against the Resulting Company as if it 

had entered into such Liabilities. Thus, 

with effect from the Effective Date (as 

defined in the Scheme), the primary 

obligation to redeem or repay such 

Demerged Liabilities shall be that of the 

Resulting Company. 

 

Save as mentioned in the Scheme, no 

other term or condition of the Demerged 

Liabilities transferred to the Resulting 

Company as part of the Scheme is 

modified by virtue of the Scheme except 

to the extent that such amendment is 

required by necessary implication. 

 

Upon the coming into effect of the 

Scheme and with effect from the 

Appointed Date (as defined under the 

Scheme), the Demerged Company alone 

shall be liable, to perform all obligations 

in respect of all Liabilities pertaining to 

its Retained Business (as defined under 

the Scheme) and the Resulting Company 

shall not have any obligations in respect 

of the Liabilities of the Retained Business 

(as defined under the Scheme). Further, 

upon the coming into effect of the 

Scheme and with effect from the 

Appointed Date (as defined under the 

Scheme), the Resulting Company alone 

shall be liable to perform all obligations 

in respect of the Demerged Liabilities, 

which have been transferred to it in terms 

of the Scheme, and the Demerged 

Company shall not have any obligations 

in respect of such Demerged Liabilities. 

 

Upon coming into effect of the Scheme 
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S. 

No. 

Persons Effect of the Scheme 

and with effect from the Appointed Date, 

the Liabilities (as defined in the Scheme) 

of the Amalgamating Company, whether 

or not recorded in the books of the 

Amalgamating Company, shall, under 

Sections 230 to 232 of the Act, Section 

2(1B) and other relevant provisions of the 

IT Act, the Act and all other applicable 

provisions of Applicable Law, if any 

without any further act, instrument or 

deed be and stand transferred to and 

vested in and be deemed to have been 

transferred to and vested in the 

Amalgamated Company, and the same 

shall be assumed by the Amalgamated 

Company to the extent that they are 

outstanding as on the Effective Date (as 

defined in the Scheme) so as to become 

the Liabilities of the Amalgamated 

Company which it undertakes to meet 

and discharge.  

 

All borrowings of the Amalgamating 

Company shall without any further act, 

instrument or deed, become borrowings 

of the Amalgamated Company, and all 

rights, powers, duties and obligations in 

relation thereto shall stand transferred to 

and vested in and shall be exercised by or 

against the Amalgamated Company as if 

it had incurred such borrowings. Thus, 

with effect from the Effective Date (as 

defined in the Scheme), the primary 

obligation to redeem or repay such 

borrowings pertaining to the 

Amalgamating Company’s business shall 

be that of the Amalgamated Company. 

 

Save as mentioned in the Scheme, no 

other term or condition of the Liabilities 

transferred to the Amalgamated 

Company as part of the Scheme is 

modified by virtue of the Scheme except 

to the extent that such amendment is 

required by necessary implication. 

 

Upon the coming into effect of the 

Scheme and with effect from the 

Appointed Date (as defined in the 

Scheme), the Amalgamated Company 

alone shall be liable to perform all 

obligations in respect of Liabilities 

transferred from the Amalgamating 
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S. 

No. 

Persons Effect of the Scheme 

Company. 

7.  Debenture Holders NA  

8.  Deposit Trustee and Debenture 

Trustee 

NA  

9.  Employees On the Scheme becoming effective, all 

the Demerged Undertaking Employees 

(as defined in the Scheme) shall be 

deemed to have become employees of the 

Resulting Company, with effect from the 

Effective Date (as defined in the 

Scheme), in the same capacity as they 

were employed with the Demerged 

Company, without any break or 

interruption in their service and with the 

benefit of continuity of service, and the 

terms and conditions of their employment 

with the Resulting Company shall not be 

less favourable than those applicable to 

them with reference to their employment 

in the Demerged Company immediately 

prior to the Effective Date and in 

compliance with Applicable Law. 

 

The Resulting Company agrees that the 

past service of all Demerged Undertaking 

Employees shall be taken into account for 

the purpose of any retirement benefits 

that may be applicable to them in the 

Demerged Company immediately prior to 

coming into effect of the Scheme and 

which continue to be available to them as 

employees of the Resulting Company the 

Resulting Company further agrees that 

for the purpose of payment of any 

retrenchment or redundancy 

compensation, gratuity or other terminal 

benefits, as may be applicable, such past 

service with the Demerged Company 

shall also be taken into account and 

agrees to pay the same as and when 

payable in compliance with Applicable 

Law. After the Effective Date, the 

Resulting Company alone shall be liable 

for any and all dues to Demerged 

Undertaking Employees and the 

Demerged Company shall have no 

liability whatsoever for any dues towards 

any Demerged Undertaking Employee. 

 

On the Scheme becoming effective, in so 

far as the provident fund, gratuity fund, 

superannuation fund or any other special 
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S. 

No. 

Persons Effect of the Scheme 

fund or trusts, if any, created by the 

Demerged Company or existing for the 

benefit of the staff and employees of the 

Demerged Company are concerned, such 

proportion of the investments made in the 

funds and liabilities which are 

attributable/referable to the Demerged 

Undertaking Employees (collectively 

referred to as the “Demerged 

Undertaking Employee Funds”) shall 

be transferred to the similar funds or 

trusts created and/or nominated by the 

Resulting Company and shall be held for 

their benefit pursuant to the Scheme, or at 

the sole discretion of the Resulting 

Company, maintained as separate funds 

or trusts by the Resulting Company 

pending the transfer as aforesaid, the 

Demerged Undertaking Employee Funds 

may be continued to be deposited in the 

existing relevant funds or trusts of the 

Demerged Company. Without prejudice 

to the aforesaid, the Board of the 

Resulting Company, if it deems fit and 

subject to Applicable Laws, shall be 

entitled to: (a) retain separate trusts or 

funds within the Resulting Company for 

the erstwhile fund(s) or trusts of the 

Demerged Company; or (b) merge the 

pre-existing funds or trusts of the 

Demerged Company with other similar 

funds of the Resulting Company; or (c) 

provision for the Demerged Undertaking 

Employee Funds, in any other manner, as 

determined by the Resulting Company, 

subject to Applicable Law. 

 

The Boards of the Demerged Company 

and the Resulting Company may at their 

respective discretions undertake such 

measures as they respectively consider 

appropriate to protect the interest of 

individuals holding Demerged Company 

ESOPs (as defined in the Scheme). 

Without prejudice to the generality of the 

forgoing sentence, these measures may 

include: (i) the issuance of Resulting 

Company ESOPs by the Resulting 

Company to the extent permissible under 

Applicable Law, (ii) issuance of 

additional ESOPs by the Demerged 

Company, (iii) compensatory 

modifications to the terms of the vested 
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S. 

No. 

Persons Effect of the Scheme 

and/or unvested Demerged Company 

ESOPs as the Board of the Demerged 

Company may deem appropriate 

including but not limited to modifications 

to their exercise price, exercise period, 

vesting periods and/ or conversion ratio; 

(iv) continuation of vesting periods and 

continued vesting of unvested Demerged 

Company ESOPs to Demerged 

Undertaking Employees after cessation of 

employment with Demerged Company 

(in accordance with modifications 

pursuant to (iii) above). 

 

On the Scheme becoming effective, all 

employees of the Amalgamating 

Company immediately prior to the 

Effective Date (“Amalgamating 

Company Employees”) shall be deemed 

to have become employees of the 

Amalgamated Company, with effect from 

the Effective Date (as defined in the 

Scheme), in the same capacity as they 

were employed with the Amalgamating 

Company, without any break or 

interruption in their service and with the 

benefit of continuity of service, and the 

terms and conditions of their employment 

with the Amalgamated Company shall 

not be less favourable than those 

applicable to them with reference to their 

employment in the Amalgamating 

Company immediately prior to the 

Effective Date (as defined in the Scheme) 

and in compliance with Applicable Law. 

 

The Amalgamated Company agrees that 

the past service of all the Amalgamating 

Company Employees shall be taken into 

account for the purpose of any retirement 

benefits that may be applicable to them in 

the Amalgamating Company immediately 

prior to coming into effect of the Scheme 

and which continue to be available to 

them as employees of the Amalgamated 

Company. The Amalgamated Company 

further agrees that for the purpose of 

payment of any retrenchment or 

redundancy compensation, gratuity or 

other terminal benefits, as may be 

applicable, such past service with the 

Amalgamating Company shall also be 

taken into account and agrees to pay the 
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S. 

No. 

Persons Effect of the Scheme 

same as and when payable in compliance 

with Applicable Law. 

 

On the Scheme becoming effective, in so 

far as the provident fund, gratuity fund, 

superannuation fund or any other special 

fund or trusts, if any, created or existing 

for the benefit of the staff and employees 

of the Amalgamating Company are 

concerned, the investments made in the 

funds and liabilities which are 

attributable/referable to the 

Amalgamating Company Employees 

(collectively referred to as the 

“Amalgamating Company Funds”) shall 

be transferred to the similar funds or 

trusts created and/or nominated by the 

Amalgamated Company and shall be held 

for their benefit pursuant to the Scheme, 

or at the sole discretion of the 

Amalgamated Company, maintained as 

separate funds or trusts by the 

Amalgamated Company. Pending the 

transfer as aforesaid, the Amalgamating 

Company Funds may be continued to be 

deposited in the existing relevant funds or 

trusts of the Amalgamating Company. 

Without prejudice to the aforesaid, the 

Board of the Amalgamated Company, if 

it deems fit and subject to Applicable 

Laws, shall be entitled to: (a) retain 

separate trusts or funds within the 

Amalgamated Company for the erstwhile 

fund(s) or trusts of the Amalgamating 

Company; or (b) merge the pre-existing 

funds or trusts of the Amalgamating 

Company with other similar funds or 

trusts of the Amalgamated Company; or 

(c) provision for the Amalgamating 

Company Funds, in any other manner, as 

determined by the Amalgamated 

Company, subject to Applicable Law. 

 

(iv) Other Particulars of the Amalgamating Company as per Rule 6(3) of the Merger Rules 

(a) Summary of the main objects as per the memorandum of association and main 

business carried on by Amalgamating Company 

The Amalgamating Company is engaged inter-alia, in the business of collecting, 

transporting, treating, storing and disposing wastes generated by various industries, 

health care establishments and commercial establishments including solids, semi-
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solids, aqueous, non-aqueous liquids by establishing treatment storage disposal 

facilities.  

The main objects, inter alia, as stated in the Memorandum of Association, are set out 

hereunder: 

1. To collect, transport, treat, store and dispose wastes generated by various 

industries, health care establishments and commercial establishments including 

solids, semi-solids, aqueous, non-aqueous liquids by establishing treatment 

storage disposal facilities. 

2. To store, trade, import and export industrial and commercial wastes for 

beneficial uses after treatment at treatment storage disposal facilities. 

3. To undertake research work in establishing hazardous waste treatment storage 

disposal facilities and marketing newer indigenous technologies for 

manufacturing pollution control equipments such as incinerators, landfill liners 

and other related equipment. 

4. To create laboratory facilities with sophisticated equipment for analysis of 

water, air, noise, soil, waste water, hazardous, solid wastes and to carry out 

treatability studies for wastewater treatment and all types of pollutants and also 

preparation of environmental impact assessments, environmental audits, risk 

assessments pertaining to environmental management. 

5. To process and transport residues to landfill, recycle, re-use, storage, process, 

treatment and disposal of Municipal Solid Waste in Chennai city or elsewhere, 

conforming to the provisions of Municipal Solid Waste (Management and 

Handling) Rules, 2016 as amended from time to time. To undertake recycle, re-

use, store, process, treatment, and disposal of municipal solid wastes; 

development, construction, operation & maintenance of processing facilities, 

landfill facilities including post closure activities of landfill facilities, improve, 

manage, operate, alter, carryon, control of waste processing units like Material 

Recycle Facility; composting; Refused Derived Fuel (RDF); Waste to Energy 

Power Plant; Recycling, Reuse, Recovery plants; Leachate Treatment plant and 

Solvent Extraction Facility.” 

(b) Details of change of name, registered office and objects of Amalgamating 

Company during the last five years 

Change of Name: NIL 

Change of Registered Office: The Registered Office of the Amalgamating Company 

was changed from 13th Floor, Ramky Grandiose, Ramky Towers Complex, 

Gachibowli, Hyderabad- 500032, Telangana to Level 11B, Aurobindo Galaxy, 

Hyderabad Knowledge City, Hitech City Road, Hyderabad, Hyderabad, Telangana, 

India, 500081 on April 29, 2024. 

Change of objects: The shareholders of the Amalgamating Company have passed a 

special resolution under Section 13(1) of the Act, on April 6, 2022 and on January 20, 

2024 to alter the objects clause of the Memorandum of Association of the 

Amalgamating Company.  

(c) Details of the capital structure of Amalgamating Company including authorised, 

issued, subscribed and paid up share capital  
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The share capital structure of Amalgamating Company, as on May 31, 2024, is as 

under: 

A. Authorised Share Capital Amount in INR  

50,00,000 equity shares of face value of INR 10 each 5,00,00,000 

Total 5,00,00,000 

 

B. Issued, Subscribed and Paid up Share Capital Amount in INR  

49,90,000 equity shares of face value of INR 10 each 4,99,00,000 

Total 4,99,00,000 

 

(d) Details of the Promoters and Directors along with their addresses 

The details of the promoters of Amalgamating Company as on May 31, 2024 are as 

set forth below: 

S. No. Name of the Promoter Address  

1.  Re Sustainability Limited Level 11B, Aurobindo Galaxy, 

Hyderabad Knowledge City, 

Hitech City Road, Hyderabad, 

Telangana, 500 081 

2.  Re Sustainability Industrial Solutions 

Private Limited 

Level 11B, Aurobindo Galaxy, 

Hyderabad Knowledge City, 

Hitech City Road, Hyderabad, 

Telangana, 500 081 

Amalgamating Company has 4 (four) directors as on May 31, 2024, mentioned as 

under. The details of such directors are set forth below: 

S. No. Name of Director Designation Address  

1.  Somnath Sharnappa 

Malgar 

Whole-time 

Director 

Radhe Krishna, Plot No.6, Flat No. 

B-1101, Sector 17, Roadpali, Navi 

Mumbai, Kalamboli Road, Navi 

Mumbai, Maharashtra – 410218 

2.  Sanjiv Kumar Director C-8/294, Block-C, PKT-8, Rohini 

Sector-8, Delhi-110085 

3.  Pankaj Maharaj Director 701/702, Serena, Senroofs, Mulund, 

Goregaon Link Road, Near Nahur 

Railway Station, Nahur East, 

Mumbai -400081 

4.  Aarthi Lakshmi 

Kesiraju 

Additional 

Director 

H. No 37-116, Plot No 113, RD No 

3, Shree Colony, Neredmet Cross 

Road, Medchal, Hyderabad, 

Telangana – 500047, India 

 

(e) The date of the board meeting of Amalgamating Company at which the Scheme 

was approved by the board of directors including the name of the directors who 

voted in favour of the resolution, who voted against the resolution and who did not 

vote or participate on such resolution:  

Details of the Directors who voted for in the resolution passed on January 18, 2024. 

No director voted against the resolution, and all directors participated in the meeting.  

S. Names of the Directors Votes 
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S. No. Persons Effect of the Scheme  

except to the extent that such amendment is 

required by necessary implication. 

 

Upon the coming into effect of the Scheme 

and with effect from the Appointed Date (as 

defined in the Scheme), the Amalgamated 

Company alone shall be liable to perform all 

obligations in respect of Liabilities transferred 

from the Amalgamating Company.  

7.  Debenture Holders 

 

NA 

8.  Deposit Trustee and 

Debenture Trustee 

 

NA 

9.  Employees  On the Scheme becoming effective, all 

Amalgamating Company Employees shall be 

deemed to have become employees of the 

Amalgamated Company, with effect from the 

Effective Date (as defined in the Scheme), in 

the same capacity as they were employed with 

the Amalgamating Company, without any 

break or interruption in their service and with 

the benefit of continuity of service, and the 

terms and conditions of their employment 

with the Amalgamated Company shall not be 

less favourable than those applicable to them 

with reference to their employment in the 

Amalgamating Company immediately prior to 

the Effective Date (as defined in the Scheme) 

and in compliance with Applicable Law. 

 

The Amalgamated Company agrees that the 

past service of all the Amalgamating 

Company Employees shall be taken into 

account for the purpose of any retirement 

benefits that may be applicable to them in the 

Amalgamating Company immediately prior to 

coming into effect of the Scheme and which 

continue to be available to them as employees 

of the Amalgamated Company. The 

Amalgamated Company further agrees that 

for the purpose of payment of any 

retrenchment or redundancy compensation, 

gratuity or other terminal benefits, as may be 

applicable, such past service with the 

Amalgamating Company shall also be taken 

into account and agrees to pay the same as 

and when payable in compliance with 

Applicable Law. 

 

On the Scheme becoming effective, in so far 

as the provident fund, gratuity fund, 

superannuation fund or any other special fund 
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S. No. Persons Effect of the Scheme  

or trusts, if any, created or existing for the 

benefit of the staff and employees of the 

Amalgamating Company are concerned, the 

investments made in the funds and liabilities 

which are attributable/referable to the 

Amalgamating Company Employees 

(collectively referred to as the “Amalgamating 

Company Funds”) shall be transferred to the 

similar funds or trusts created and/or 

nominated by the Amalgamated Company and 

shall be held for their benefit pursuant to the 

Scheme, or at the sole discretion of the 

Amalgamated Company, maintained as 

separate funds or trusts by the Amalgamated 

Company. Pending the transfer as aforesaid, 

the Amalgamating Company Funds may be 

continued to be deposited in the existing 

relevant funds or trusts of the Amalgamating 

Company. Without prejudice to the aforesaid, 

the Board of the Amalgamated Company, if it 

deems fit and subject to Applicable Laws, 

shall be entitled to: (a) retain separate trusts or 

funds within the Amalgamated Company for 

the erstwhile fund(s) or trusts of the 

Amalgamating Company; or (b) merge the 

pre-existing funds or trusts of the 

Amalgamating Company with other similar 

funds or trusts of the Amalgamated Company; 

or (c) provision for the Amalgamating 

Company Funds, in any other manner, as 

determined by the Amalgamated Company, 

subject to Applicable Law.  

 

(v) Other Particulars of the Resulting Company as per Rule 6(3) of the Merger Rules 

(a) Summary of the main objects as per the memorandum of association and main 

business carried on by Resulting Company 

The Resulting Company is engaged inter-alia, in the business of developing and 

implementing scientifically managed integrated municipal solid waste management 

system, waste to energy (WTE), construction and destruction debris services, 

biomedical waste services and other waste management, collecting and disposal 

related services in Delhi or any other place, including door to door collecting, 

segregating, transferring and transportation of biodegradable, nonbiodegradable waste 

from generators / producers of concession area, lifting and transportation of sweeping 

silt, garden waste and tree branches from the concession area to processing / landfill 

site by using auto lifter, refuse compactors and closed tippers in India or worldwide. 

The main objects, inter alia, along with serial numbers as stated in the Memorandum 

of Association, are set out hereunder: 

(a) To carry on the business to develop and implement scientifically managed 

integrated municipal solid waste management system, waste to energy (WTE), 

construction and destruction debris services, biomedical waste services and 
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other waste management, collection and disposal related services in Delhi or 

any other place, including door to door collection, segregation, transfer and 

transportation of biodegradable, nonbiodegradable waste from generators / 

producers of concession area, lifting and transportation of sweeping silt, 

garden waste and tree branches from the concession area to processing / 

landfill site by using auto lifter, refuse compactors and closed tippers in India 

or worldwide. 

(b) To establish an integrated municipal solid waste processing and engineered 

sanitary landfill facility (SLF) wherein the municipal solid waste is duly 

processed and the residual inert/non-degradable solid wastes  disposed in an 

engineered sanitary landfill, providing top soil cover on the closed portions of 

landfill and developing green cover for setting up of a engineered SLF in India 

or worldwide. 

(c) To carry on the business, in India or worldwide, of construction, operation and 

maintenance of waste transfer stations in each zone/vehicle parting site(s), 

integrated processing facility and engineered sanitary landfill (SLF) site in 

compliance to MSW (M&H) Rules, 2000, to set up control room to monitor the 

movement of every vehicle by using real time GPS (Global Positioning System)/ 

GSM (Global System for Mobile Communication), ULB (Urban Local Body 

Control Room) to set up ERP (Enterprise Resource Planning) system to 

monitor the complete enterprise set up. 

(d) To develop and operate the waste processing units with a combination of 

technologies/ systems including material recycling facility (MRF), compositing 

and refuse derived fuel (RDF), waste to energy power plant as well as new 

processing technologies, which would maximize waste recycling / treatment 

and would ensure that minimum quantity of insert goes to landfill and to 

conduct public awareness programmes for ensuring segregation / separate 

collection of waste in India or worldwide. 

 

(b) Details of change of name, registered office and objects of the Resulting Company 

during the last five years 

Change of Name: NIL 

Change of Registered Office: NIL 

Change of objects: The shareholders of the Resulting Company have passed a special 

resolution under Section 13(1) of the Act, on January 20, 2024 to alter the object 

clause of the Memorandum of Association of the Resulting Company.  

(c) Details of the capital structure of the Resulting Company including authorised, 

issued, subscribed and paid up share capital  

The share capital structure of the Resulting Company, as on May 31, 2024 is as 

under:  

A. Authorised Share Capital Amount in INR  

 1,00,000 equity shares of face value of INR 10 each 10,00,000 

Total 10,00,000 
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B. Issued and Subscribed Share Capital Amount in INR  

1,00,000 equity shares of face value of INR 10 each 10,00,000 

Total 10,00,000 

 

C. Paid-up Share Capital Amount in INR  

1,00,000 equity shares of face value of INR 10 each 10,00,000 

Total 10,00,000 

 

(d) Details of the Promoters and Directors along with their addresses 

Alla Ishaan Reddy is the promoter of the Resulting Company as on May 31, 2024, 

and resides at 8, Martin Place, #08-02 Martin Modern, Singapore, 237992. 

The Resulting Company has 2 (two) directors as on May 31, 2024, mentioned as 

under. The details of such directors are set forth below: 

S. No. Name of Director Designation Address 

1.  Isaac Wesley 

Vijayakumar 

Director Villa no. 24, Infinity Homes, 

Tellapur Village, 

Ramachandrapuram Mandal, 

Near Manthan School, 

Amme, Hyderabad- 502032, 

Telangana, India. 

2.  Sanikommu 

Srikanthreddy 

Director Flat no. 309, Manjeera Trinity 

Homes, 3rd Phase, KPHB 

Colony, Kukatpally, JNTU, 

Kukatpally, KV Rangareddy, 

Hyderabad-500085, 

Telangana, India. 

 

(e) The date of the board meeting of the Resulting Company at which the Scheme was 

approved by the board of directors including the name of the directors who voted in 

favour of the resolution, who voted against the resolution and who did not or 

participate on such resolution: 

Details of Directors of the Resulting Company who voted for/ against the resolution 

passed on January 18, 2024: 

S. 

No. 

Names of the Directors Votes 

 

1.  Isaac Wesley Vijayakumar Favour   

2.  Sanikommu Srikanthreddy Favour   

 

(f) As on January 27, 2024, the Resulting Company has no secured creditors and 1 

unsecured creditor and amount due to such unsecured creditor is INR 30,000/-.  

(g) None of the Directors, the Key Managerial Personnel (as defined under the Act and 

rules formed thereunder) of the Resulting Company and their respective Relatives (as 

defined under the Act and rules formed thereunder) have any interests, financial or 

otherwise in the Scheme, except to the extent of their respective shareholding.  
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(h) Please refer to point no. (i) below for the effect of the Scheme on material interests of 

directors, key managerial personnel (KMP) and debenture trustee. 

(i) Disclosure about the effect of the Scheme on the following persons: 

S. No. Persons Effect of the Scheme 

1.  Key Managerial Personnel The key managerial personnel of the Resulting 

Company shall continue as key managerial 

personnel of the Resulting Company even after 

the effectiveness of the Scheme and the 

Scheme will not have any adverse effect on the 

key managerial personnel of the Resulting 

Company. 

2.  Directors Post effectiveness of the Scheme, the existing 

directors shall continue on the board.  

 

However, the board of directors of the 

Resulting Company may consider 

reconstituting the board.  

 

3.  Promoters  Upon the Scheme becoming effective and in 

consideration of vesting of the Demerged 

Undertaking of Applicant Company in the 

Resulting Company in terms of the Scheme, 

the Resulting Company shall allot the 

following shares, credited as fully paid-up, to 

the members of Applicant Company, holding 

fully paid up shares in Applicant Company and 

whose names appear in the register of members 

of Applicant Company on the Record Date (as 

defined in the Scheme) or to such of their 

respective heirs, executors, administrators or 

other legal representative or other successors in 

title as on the Record Date in the following 

manner:  

 

A) For Class A Equity Shareholders of 

Applicant Company: 

 

“89,625 (Eighty-Nine Thousand Six Hundred 

and Twenty-Five) Class A Compulsorily 

Convertible Preference Shares (Class A CCPS) 

of the Resulting Company of INR 10/- each, 

fully paid up for every 100 (One Hundred) 

Class A equity shares of Applicant Company 

of INR 10/- each, fully paid up”. 

 

B) For Class B Equity Shareholders of 

Applicant Company: 

 

“89,625 (Eighty-Nine Thousand Six Hundred 

and Twenty-Five) Class A Compulsorily 

Convertible Preference Shares (Class A CCPS) 

of the Resulting Company of INR 10/- each, 

fully paid up for every 100 (One Hundred) 

4.  Non-Promoter Members 
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S. No. Persons Effect of the Scheme 

Class B equity shares of Applicant Company of 

INR 10/- each, fully paid up”. 

 

C) For Preference Shareholders of Applicant 

Company: 

 

“896 (Eight Hundred and Ninety-Six) Class B 

Compulsorily Convertible Preference Shares 

(Class B CCPS) of the Resulting Company 

each of INR 10/- each, fully paid up for all the 

2,28,563 (Two Lakh Twenty-Eight Thousand 

Five Hundred and Sixty Three) Optionally 

Convertible Redeemable Preference Shares of 

Applicant Company of INR 15/- each fully 

paid up.” 

 

The existing shareholders of the Resulting 

Company shall continue to remain as 

shareholders of the Resulting Company even 

after the effectiveness of the Scheme and the 

Scheme will not have any adverse effect on the 

existing shareholders of the Resulting 

Company.  

 

5.  Depositors NA  

6.  Creditors Upon coming into effect of the Scheme and 

with effect from the Appointed Date (as 

defined in the Scheme), all Demerged 

Liabilities (as defined in the Scheme) whether 

or not recorded in the books of the Demerged 

Company, shall, under Sections 230 to 232 of 

the Act, Section 2(19AA) and other relevant 

provisions of the IT Act, the Act and all other 

applicable provisions of applicable law, if any 

without any further act, instrument or deed be 

and stand transferred to and vested in and be 

deemed to have been transferred to and vested 

in the Resulting Company, and the same shall 

be assumed by the Resulting Company to the 

extent that they are outstanding as on the 

Effective Date (as defined in the Scheme) so as 

to become the Liabilities of the Resulting 

Company which it undertakes to meet, and 

discharge.  

 

The Demerged Liabilities transferred to the 

Resulting Company in terms of the Scheme 

shall without any further act, instrument or 

deed, become Liabilities of the Resulting 

Company, and all rights, powers, duties and 

obligations in relation thereto shall stand 

transferred to and vested in and shall be 

exercised by or against the Resulting Company 
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S. No. Persons Effect of the Scheme 

as if it had entered into such Liabilities. Thus, 

with effect from the Effective Date (as defined 

in the Scheme), the primary obligation to 

redeem or repay such Demerged Liabilities 

shall be that of the Resulting Company. 

 

Save as mentioned in the Scheme, no other 

term or condition of the Demerged Liabilities 

transferred to the Resulting Company as part of 

the Scheme is modified by virtue of the 

Scheme except to the extent that such 

amendment is required by necessary 

implication. 

 

Upon the coming into effect of the Scheme and 

with effect from the Appointed Date (as 

defined under the Scheme), the Demerged 

Company alone shall be liable, to perform all 

obligations in respect of all Liabilities 

pertaining to its Retained Business (as defined 

under the Scheme) and the Resulting Company 

shall not have any obligations in respect of the 

Liabilities of the Retained Business (as defined 

under the Scheme). Further, upon the coming 

into effect of the Scheme and with effect from 

the Appointed Date (as defined under the 

Scheme), the Resulting Company alone shall 

be liable to perform all obligations in respect of 

the Demerged Liabilities, which have been 

transferred to it in terms of the Scheme, and the 

Demerged Company shall not have any 

obligations in respect of such Demerged 

Liabilities. 

7.  Debenture Holders NA  

8.  Deposit Trustee and Debenture 

Trustee 

NA  

9.  Employees On the Scheme becoming effective, all the 

Demerged Undertaking Employees (as defined 

in the Scheme) shall be deemed to have 

become employees of the Resulting Company, 

with effect from the Effective Date (as defined 

in the Scheme), in the same capacity as they 

were employed with the Demerged Company, 

without any break or interruption in their 

service and with the benefit of continuity of 

service, and the terms and conditions of their 

employment with the Resulting Company shall 

not be less favourable than those applicable to 

them with reference to their employment in the 

Demerged Company immediately prior to the 

Effective Date and in compliance with 

Applicable Law. 
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S. No. Persons Effect of the Scheme 

The Resulting Company agrees that the past 

service of all Demerged Undertaking 

Employees shall be taken into account for the 

purpose of any retirement benefits that may be 

applicable to them in the Demerged Company 

immediately prior to coming into effect of the 

Scheme and which continue to be available to 

them as employees of the Resulting Company 

the Resulting Company further agrees that for 

the purpose of payment of any retrenchment or 

redundancy compensation, gratuity or other 

terminal benefits, as may be applicable, such 

past service with the Demerged Company shall 

also be taken into account and agrees to pay the 

same as and when payable in compliance with 

Applicable Law. After the Effective Date, the 

Resulting Company alone shall be liable for 

any and all dues to Demerged Undertaking 

Employees and the Demerged Company shall 

have no liability whatsoever for any dues 

towards any Demerged Undertaking Employee. 

 

On the Scheme becoming effective, in so far as 

the provident fund, gratuity fund, 

superannuation fund or any other special fund 

or trusts, if any, created by the Demerged 

Company or existing for the benefit of the staff 

and employees of the Demerged Company are 

concerned, such proportion of the investments 

made in the funds and liabilities which are 

attributable/referable to the Demerged 

Undertaking Employees (collectively referred 

to as the “Demerged Undertaking Employee 

Funds”) shall be transferred to the similar 

funds or trusts created and/or nominated by the 

Resulting Company and shall be held for their 

benefit pursuant to the Scheme, or at the sole 

discretion of the Resulting Company, 

maintained as separate funds or trusts by the 

Resulting Company pending the transfer as 

aforesaid, the Demerged Undertaking 

Employee Funds may be continued to be 

deposited in the existing relevant funds or 

trusts of the Demerged Company. Without 

prejudice to the aforesaid, the Board of the 

Resulting Company, if it deems fit and subject 

to Applicable Laws, shall be entitled to: (a) 

retain separate trusts or funds within the 

Resulting Company for the erstwhile fund(s) or 

trusts of the Demerged Company; or (b) merge 

the pre-existing funds or trusts of the 

Demerged Company with other similar funds 

of the Resulting Company; or (c) provision for 

the Demerged Undertaking Employee Funds, 
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S. No. Persons Effect of the Scheme 

in any other manner, as determined by the 

Resulting Company, subject to Applicable 

Law. 

 

The Boards of the Demerged Company and the 

Resulting Company may at their respective 

discretions undertake such measures as they 

respectively consider appropriate to protect the 

interest of individuals holding Demerged 

Company ESOPs (as defined in the Scheme). 

Without prejudice to the generality of the 

forgoing sentence, these measures may include: 

(i) the issuance of Resulting Company ESOPs 

by the Resulting Company to the extent 

permissible under Applicable Law, (ii) 

issuance of additional ESOPs by the Demerged 

Company, (iii) compensatory modifications to 

the terms of the vested and/or unvested 

Demerged Company ESOPs as the Board of 

the Demerged Company may deem appropriate 

including but not limited to modifications to 

their exercise price, exercise period, vesting 

periods and/ or conversion ratio; (iv) 

continuation of vesting periods and continued 

vesting of unvested Demerged Company 

ESOPs to Demerged Undertaking Employees 

after cessation of employment with Demerged 

Company (in accordance with modifications 

pursuant to (iii) above).  

 

(vi) Other details regarding the Scheme required as per  Rule 6(3) of the Merger Rules  

(a) Relationship between the Applicant Company, Amalgamating Company and 

Resulting Company:  

74% shares of the Amalgamating Company are held by Applicant Company and the 

remaining 26% are held by Re Sustainability Industrial Solutions Private Limited 

(previously known as Ramky IWM Private Limited), which is a wholly owned 

subsidiary of Applicant Company.  

(b) Appointed Date, Effective Date, Record Date: 

Effective Date: The Effective Date is the date on which the last of the conditions and 

matters referred to in Clause 43 of the Scheme have occurred or have been fulfilled, 

obtained or waived, as applicable, in accordance with that Clause.  

Appointed Date: The appointed date for the Scheme is the Effective Date. 

Record Date:  The record date means a date mutually agreed between the Board of 

the Demerged Company and the Board of the Resulting Company for the purpose of 

determining the shareholders of the Demerged Company to whom compulsorily 

convertible preference shares of the Resulting Company would be issued and allotted 

pursuant to the Demerger in accordance with Clause 37 of the Scheme. 
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or its subsidiaries currently have operations in various different jurisdictions, 

including: India; Bangladesh; Indonesia; Malaysia; Oman; Philippines; Saudi Arabia; 

Singapore; The United Arab Emirates; The United States of America; and Tanzania. 

Each of these businesses and jurisdictions have different market dynamics which 

require differentiated strategies and directions to grow and deliver value. The 

proposed Scheme would be in the best interest of the Companies and their respective 

shareholders, employees, creditors and other stakeholders as the proposed 

restructuring pursuant to the Scheme is expected, inter alia, to result in the following 

benefits: 

Benefits of the Demerger 

(a) The profile, operations, management risk and return associated with the 

Demerged Businesses are distinct from those of the Retained Business and the 

Demerger would therefore lead to sharper focus on the two sets of businesses. 

(b) Segregation of the Retained Business from the Demerged Businesses will 

allow simplification of the organization, better resource allocation and an independent 

focus on the Demerged Business and the Retained Business by the managements of 

the Resulting Company and the Demerged Company respectively. 

(c) Synergies in operational processes and creation of efficiencies by reducing 

time to market and benefitting customers as well as optimization of operations and 

capital expenditure. 

(d) The growth and expansion of the Demerged Business would require a 

differentiated strategy aligned to its industry specific risks, market dynamics and 

growth trajectory. The Demerged Business has now reached a meaningful scale and 

will be able to benefit by becoming an independently focused company. 

Benefits of the Amalgamation 

(a) Integration of the Amalgamated Company and the Amalgamating Company’s 

business activities under a single entity through the amalgamation will result inter alia 

in focused management attention, operational efficiencies, revenue and cost 

synergies, optimization of capital, and simplification of overlapping infrastructure. 

(b) The amalgamation of the Amalgamating Company with the Amalgamated 

Company would bring about synergy of operations and benefit of scale, and also 

result in the legal and regulatory compliance requirements of both the entities being 

unified and streamlined. 

(c) Consolidates the managerial expertise of the Amalgamating Company and 

the Amalgamated Company thereby giving additional strength to the operations and 

management of the Amalgamated Company resulting in expansion of the combined 

business. 

(d) Results in the reduction of and/ or optimization in overhead costs, 

administrative, managerial and other expenditure, operational rationalization, 

organizational efficiency and optimal utlisation of various resources. 

(g) Details of availability of the following documents for obtaining extracts from or 

making or obtaining copies 
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pursuant to Sections 230 to 232 of the Act and in compliance with the provisions of 

the Income Tax Act, 1961. The Amalgamation shall precede the Demerger. 

(b) Demerger 

(i) The Demerger is sought to be in accordance with the provisions of Section 

2(19AA) of the Income Tax Act, 1961. Accordingly, the Scheme provides for 

the transfer of the undertakings, business, activities and operations of the 

Applicant Company pertaining to its Demerged Undertaking. 

(ii) Upon the coming into effect of the Scheme, all debts, liabilities, loans raised 

and used, obligations incurred, as on the Appointed Date, shall be transferred 

to the Resulting Company to the extent that they are outstanding as on the 

Effective Date. 

(iii) Upon the coming into effect of the Scheme, all legal, taxation or other 

proceedings, relating to the Demerged Undertaking, shall be continued and 

enforced by or against the Resulting Company after the Effective Date. 

(iv) Upon coming into effect of the Scheme and with effect from the Appointed 

Date (as defined in the Scheme), all Demerged Liabilities (as defined in the 

Scheme) whether or not recorded in the books of the Demerged Company, 

shall, under Sections 230 to 232 of the Act, Section 2(19AA) and other 

relevant provisions of the IT Act, the Act and all other applicable provisions 

of applicable law, if any without any further act, instrument or deed be and 

stand transferred to and vested in and be deemed to have been transferred to 

and vested in the Resulting Company, and the same shall be assumed by the 

Resulting Company to the extent that they are outstanding as on the Effective 

Date (as defined in the Scheme) so as to become the Liabilities of the 

Resulting Company which it undertakes to meet, and discharge.  

(i) The Retained Business shall continue to belong to and be vested in and be 

managed by the Applicant Company subject to the provisions of the Scheme. 

(ii) In consideration of the transfer of the Demerged Undertaking, the Resulting 

Company shall issue and allot shares to each member of the Applicant 

Company in accordance with the Share Entitlement Ration set out under this 

Explanatory Statement. 

(c) Amalgamation 

(i) As an integral part of the Scheme, and, upon the Scheme becoming effective, 

the authorised share capital of the Amalgamating Company shall stand 

transferred to and combined with the authorised share capital of the 

Amalgamated Company. The authorized share capital of the Amalgamated 

Company will automatically stand increased to INR 2,11,25,00,000 (Two 

Hundred and Eleven Crores Twenty Five Lakhs only) by filing the requisite 

forms with the Governmental Authority and no separate procedure or 

instrument or deed shall be required to be executed and/ or process shall be 

required to be followed under the Act. The filing fees and stamp duty already 

paid by the Amalgamating Company on its authorised share capital shall be 

deemed to have been so paid by the Amalgamated Company on the combined 

authorised share capital and accordingly the Amalgamated Company shall 

not be required to pay any fees/stamp duty on the authorised share capital so 

increased. 
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(d) Supplementary un-audited accounting statement of the Applicant Company for the 

period ending November 30, 2023, enclosed as Annexure 4. 

Further, the Scheme of Arrangement has been filed with the Registrar of Companies, 

Hyderabad. 

This statement may be treated as an Explanatory Statement under Section 230(3) and Section 102 of 

the Act and the statement for the purposes of Rule 6(3) of the Merger Rules. A copy of the Scheme, 

Explanatory Statement and Form of Proxy may be obtained from the Registered Office of the 

Applicant Company on all days (except Saturdays, Sundays and public holidays). 

Dated at this June 1, 2024 

 

Sd/- 

Govind Singh 

Company Secretary 

Registered Office: Level 11B, Aurobindo Galaxy, Hyderabad Knowledge City, Hitech City Road, 

Hyderabad, Hyderabad, Telangana, India, 500081 



Annexure I
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REPORT ON RECOMMENDATION OF SHARE EXCHANGE RATIO FOR
THE PROPOSED AMALGAMATION OF MUMBAI WASTE
MANAGEMENT LIMITED (‘MWML’) WITH RE SUSTAINABILITY
LIMITED (‘RESL’)

AND

REPORT ON RECOMMENDATION OF SHARE ENTITLEMENT RATIO
FOR THE PROPOSED DEMERGER OF DEMERGED BUSINESSES OF RE
SUSTAINABILITY LIMITED (‘RESL’) INTO RAMKY SUSTAINABILITY
SOLUTIONS PRIVATE LIMITED (‘RSSPL’)

By

CA Santhosh Kumar Katla, Registered Valuer
(IBBI Regn. No. Reg. No. IBBI/RV/06/2022/14859)

ANNEXURE 2



 

 
  Recommendation of share exchange ratio for the proposed amalgamation and share entitlement ratio for the proposed demerger 

                                                                                                

Page 2 of 23              Santhosh Kumar K, CA & RV 
 

 

To, 
Board of Directors, 
Re Sustainability Limited,  
Level 11B, Aurobindo Galaxy,  
Hyderabad Knowledge City,  
Hitech City Road, Hyderabad TG 500081. 
 
To,                                        To, 
Board of Directors,           Board of Directors,            
Mumbai Waste Management Limited         Ramky Sustainability Solutions Private Limited 
Level 11B, Aurobindo Galaxy,           15 Floor, Ramky Grandios, Opp. Aphb Anjaiah  
Hyderabad Knowledge City,          Nagar, Gachibowli, Seri Lingampally 
Hitech City Road, Hyderabad TG 500081.        K.V.Rangareddy, Telangana – 500032 
          
Subject: 
 
Part A: Report on recommendation of share exchange ratio for the proposed amalgamation of 
Mumbai Waste Management Limited (‘MWML’) with Re Sustainability Limited (‘RESL’); and 
 
Part B: Report on recommendation of share entitlement ratio for the proposed demerger of 
‘Demerged Business’ of Re Sustainability Limited (‘RESL’) into Ramky Sustainability Solutions Private 
Limited (‘RSSPL’) 
 
Dear Sir/Madam, 
 
We refer to the engagement letter dated September 01, 2023 and discussion with the Management of Re 
Sustainability Limited (‘RESL’ or ‘Demerged Company’ or ‘Amalgamated Company’), Mumbai Waste 
Management Limited (‘MWML’ or ‘Amalgamating Company’) and Ramky Sustainability Solutions Private 
Limited (‘RSSPL’ or ‘Resulting Company’), wherein the Management of RESL, MWML and RSSPL has 
requested Santhosh Kumar, (“Registered Valuer” or “me”), for carrying out valuation exercise and  submit 
valuation report recommending: 
 

a. fair share exchange ratio for the proposed amalgamation of Mumbai Waste Management Limited 
(‘MWML’ or ‘Amalgamating Company’) with Re Sustainability Limited (‘RESL’ or ‘Amalgamated 
Company’); and 

 
b. fair share entitlement ratio for the proposed demerger of ‘Demerged Business’ of Re Sustainability 

Limited (‘RESL’ or ‘Demerged Company) into Ramky Sustainability Solutions Private Limited (‘RSSPL’ 
or ‘Resulting Company’). 
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Hereinafter the aforesaid proposed transaction referred to in Step a. shall be referred to as the ‘proposed 
amalgamation’ and the transaction referred to in Step b. shall be referred to as the ‘proposed demerger’; 
the Management including the Board of Directors of RESL, MWML and RSSPL shall together be referred to 
as ‘the Management’; and Amalgamating Company, Amalgamated Company/Demerged Company and 
Resulting Company shall together be referred to as ‘Transacting Companies’. 
 
 
In this valuation report, we have summarized the value of Demerged Business and Resulting Company as at 
valuation date, together with the description of methodologies used and limitation on our Scope of work. 
 
Our Analysis and report are in conformity with the “ICAI Valuation Standards” issued by the Institute of 
Chartered Accountants of India (hereinafter referred to as ‘IVS’). Our Valuation is subject to the scope, 
assumptions, limitations and disclaimers detailed herein. As such the report has to be read in totality and 
not in parts. The valuation report is in relation to the information provided by the client. 
 
We appreciate the co-operation received by us from your executives during this assignment. 
 
Yours faithfully 
For and on behalf of  
Katla & Associates 

 
Santhosh Kumar Katla 
Chartered Accountant & Registered Valuer 
ICAI Membership No.243893 
Firm Reg.No.020835S 
UDIN: 23243893BGUVHB6115 
Date: September 30, 2023 
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I. BACKGROUND OF TRANSACTING COMPANIES 
 
Re Sustainability Limited (‘RESL’ or ‘Demerged Company’ or ‘Amalgamated Company’) (formerly known 
as Ramky Enviro Engineers Limited) was incorporated on 28 November 1994 and is engaged in the 
business of providing integrated waste management solutions for industrial waste, municipal waste, 
biomedical waste, electronic waste and other incidental services. Further Demerged Company is also 
engaged in the business of integrated environment services, Consultancy and Research & Development 
services and generating electricity from solid waste. 
 
Mumbai Waste Management Limited (‘MWML’ or ‘Amalgamating Company’) was incorporated on 20 
September 2001 and is engaged in the business of Integrated waste management solutions for industrial 
waste and bio medical waste. The range of services includes collection, transportation, storage and 
disposal of industrial and medical waste. Re Sustainability Limited and Re Sustainability Industrial 
Solutions Private Limited (hereinafter together referred to as RESL and RSISPL) hold 74% and 26% equity 
stake respectively in MWML. RSISPL is a wholly owned subsidiary of RESL, hence MWML is effectively the 
wholly owned subsidiary of RESL. 
 
Ramky Sustainability Solutions Private Limited (‘RSSPL’ or ‘Resulting Company’) was incorporated on 16 
August 2023 with an objective to engage in the business of developing and implementing scientifically 
managed integrated municipal solid waste management system, waste to energy (WTE) solutions, 
construction and destruction debris services, biomedical waste services and other waste management, 
collection and disposal related services in India or worldwide. 
 
The demerged business of RESL agreed to be transferred by way of demerger (hereinafter referred to as 
‘Demerged Business’) would comprise of the following: 

 
a) Municipal solid waste business (“MSW Business”): is engaged in the business of sorting, segregating, 

undertaking material recovery, collection, storage, shredding, baling, crushing, crushing, loading, 
unloading transporting, processing and disposing of solid waste as an operator of a facility in terms of 
the Solid Waste Management Rules, 2016, issued under the Environment (Protection) Act, 1986. 
 

b) Waste to energy business (“WTE Business”): involves business of generating electricity from 
municipal solid waste. It includes developing and operating waste processing units with a 
combination of technologies / systems including Material Recycling Facility (MRF), Compositing and 
Refuse Derived Fuel (RDF), Waste to Energy Power Plant as well as new processing technologies 
which would maximize waste recycling / treatment.  
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c) Middle East Business (hereinafter together referred to as “ME Business”): includes all businesses of 
the subsidiaries, Joint ventures and Associates of the Demerged Company in Oman, Saudi Arabia and 
United Arab Emirates. It is engaged in executing Engineering, Procurement and Construction (EPC) 
and Operation and Maintenance (O&M) of the waste management projects in the middle east 
countries. 

II. APPOINTING AUTHORITY, APPOINTED DATE, VALUATION DATE & REPORT DATE 

The Management of The company, appointed on September 01 2023, Santhosh Kumar Katla, RV 
registered under Section 247 of Companies Act (“Valuer”), having Registration No. 
IBBI/RV/06/2022/14859, to determine the EXCHANGE/ ENTITLEMENT Ratio for the proposed 
Amalgamation/ Demerger. The date of valuation is considered as on 30.09.2023. The valuation 
report is issued on September 30 2023. 

III. DISCLOSURE OF VALUER INTEREST AND IDENTITY OF VALUER 

I have no present or prospective contemplated financial interest in Mumbai Waste Management 
Limited (‘MWML’), Re Sustainability Limited (‘RESL’); and Ramky Sustainability Solutions Private 
Limited (‘RSSPL’). Further I have no personal interest with respect to the Promoters & Board of 
Directors of Mumbai Waste Management Limited (‘MWML’), Re Sustainability Limited (‘RESL’); 
and Ramky Sustainability Solutions Private Limited (‘RSSPL’). I have no bias/prejudice with respect 
to any matter that is the subject of the valuation report or to the parties involved with this 
engagement. My professional fees for this valuation are based upon my normal billing rates and not 
contingent upon the results or the value of the business or in any other manner.  
 
Identity of the Registered Valuer: 
Santhosh Kumar Katla is a Registered Valuer as required under The Companies (Registered Valuers & 
Valuation) Rules, 2017.  

 

IV.  INFORMATION RELIED UPON BY US 
 

The valuation exercise was undertaken on the basis of the following information relating to the 
Transacting Companies, furnished to us by the Management of the Transacting Companies and 
information available in the public domain:  

 
(a) Latest shareholding pattern of the Transacting Companies; 

 
(b) Audited financial statements of RESL for the financial year ended 31 March 2023 (‘FY23’) 

and 31 March 2022 (‘FY22’); 
 
(c) Consolidated provisional financial statements of Demerged Business (i.e. MSW, WTE and 

Middle East Business) for the financial year ended March 31 2023; 
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(d) Consolidated financial projections of Demerged Businesses for the explicit period from FY 
2023-24 to FY 2031-32 as prepared and certified by the Management; 

 
(e) Draft composite scheme of arrangement pursuant to which proposed amalgamation and 

proposed demerger is to be undertaken between the Transacting Companies; 
 
(f) Terms of Class A and Class B 0.001% Compulsorily Convertible Preference Shares (‘CCPS’) 

proposed to be issued by RSSPL as a consideration for proposed demerger; 
 
 
(g) Discussions with the Management to understand the perception of the historical and 

expected future performance, macro-economic parameters and  key value drivers  of the 
Companies; and 

 
(h) Information available from the public domains like bond yields, market return etc. 

 
Besides the above listing, there may be other information provided by the client which may not be 
perused by me in any detail, if not considered relevant for my defined purpose. 
 
Discussion (in person/call) with the Management of Transacting Companies to understand the 
business and fundamental factors that affect its earning- generating  capacity including strengths, 
weaknesses, opportunities and threats analysis and historical financial performance. During the 
discussions with the Management, I have also obtained explanations and information considered 
reasonably necessary for this exercise. 

 
V.   PROCEDURES ADOPTED  
 

Following are the procedures used in our valuation analysis: 
 

a) Reviewed the latest shareholding pattern of the Transacting Companies; 
 
b) Reviewed the audited financial statements of RESL for the financial year ended 31 March 2023 

(‘FY23’) and 31 March 2022 (‘FY22’); 
 
c) Reviewed the consolidated provisional financial statements of Demerged Business (i.e. MSW, 

WTE and Middle East Business) for the financial year period ended March 31 2023; 
 
d) Reviewed the consolidated financial projections of Demerged Businesses for the explicit period 

from FY 2023-24 to FY 2031-32 as prepared and certified by the Management; 
 
e) Reviewed the draft composite scheme of arrangement pursuant to which proposed 

amalgamation and proposed demerger is to be undertaken; 
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f) Reviewed the terms of Class A and Class B 0.001% Compulsorily Convertible Preference Shares 

(‘CCPS’) proposed to be issued by RSSPL as a consideration for proposed demerger; 
 
g) User data available in the public domain related to the Transacting Companies; 
 
h) Selection of valuation approach and valuation methodology/ (ies), in accordance with IVS, as 

considered appropriate and relevant by us; and 
 
i) Arrived at the final share exchange ratio and share entitlement ratio for the proposed 

amalgamation and proposed demerger respectively; 
 

VI.  SECURITY AND FINANCIAL OVERVIEW 
 
Re Sustainability Limited (‘RESL’ or ‘Demerged Company’ or ‘Amalgamated Company’) (formerly known 
as Ramky Enviro Engineers Limited) is engaged in the business of providing integrated waste 
management solutions for industrial waste, municipal waste, biomedical waste, electronic waste and 
other incidental services. 
 
RESL has issued a mix of Class A and Class B equity shares. Share holding pattern both the class of shares 
as the report date is set out below: 
  
               

 
 
 
 
 
  
 
 
 
 
 

Basis our discussion with the Management we understand that Class A and Class B equity shareholders 
have similar rights and economic interest in RESL. 
 
In addition to equity shares RESL has also issued Optionally Convertible Redeemable Preference Shares 
(‘OCRPS’). Key terms and shareholding pattern for OCRPS of is set out below: 

 
 
 

Name of the shareholders Number of shares                           
(Face Value of INR 10 each)

Percentage 
(%)

Class B shares
Metropolis Investments Holdings PTE Limited 100                                                      100.0%
Total 100                                                     100.0%

Name of the shareholders Number of shares                           
(Face Value of INR 10 each)

Percentage 
(%)

Class A shares
A Ishaan 14,24,851                                           33.7%
Metropolis Investments Holdings PTE Limited 25,37,705                                           60.0%
Others 2,67,019                                             6.3%
Total 42,29,575                                         100.0%
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