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MA 1240 of 2019 in CP No,1340/I&BC/MB/MAH/2017

In the National Company Law Tribunal
Mumbai Bench

MA 1240 0f 2019 in CP No.1340/1&BC/MB/MAH/2017

Application Under Section 30(1) &(6) and Order under section 31 of Insolvency &
Bankruptcy Code 2016

In the matter of

Sanjay Talakshi Mamaniya
...... (Financial Creditor)
.
GGS Infrastructure Private Limited
...... (Corporate Debtor)

Registered Office No. 5, Kashiram Jamnadas Building,
5, P. D. Mello Road Street Masjid,
Mumbai — 400009,

Mr. Naren Sheth
....... Applicant/ Resolution Professional

Date of Order :30.08.2019
Coram:Hon’ble Shri M.K. Shrawat, Member (Judicial)

For the Applicant : 1. Advocate Khushboo Shah Rajani, For Resolution Professional
2. Mr. AtivPatel i/b AVP Partners, For Fi/n_anci
3. Advocate Kumar Anurag Singh. & faelr
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Per MLK. Shrawat, Member (Judicial).

ORDER

An Application has been moved on 01.04.2019 by the Learned ' fessional by
invoking the Provisions of Section 30(6) of the Insolvency & Bankruptcy Code, 2016 read
with Regulation 39(4) of the Insolvency & Bankruptcy Board of India (Insolvency Resolution
Process for Corporate Persons) 2016 for approval of a Resolution Plan. On receiving this
Application along with Resolution Plan an Order is hereunder passed as prescribed U/s 31(1)
of The Code.

The Financial CreditorSanjay Talakshi Mamaniya had filed a Petition by invoking the
Provisions of Section 7 of The Code read with Rule 7 of The Insolvency & Bankruptcy
(Application to Adjudicating Authority) Rules 2016 against the 'Corporate Debtor' GGS
Infrastructure Private Limited for the Financial Debt of (010,67,235/-.

After considering the merits of the case, the said Petition was admitted vide an Order dated
04.10.2017 (CP No.1340/1&BP/NCLT/MB/2017). Initially Mr. Martin Golla was appointed
as IRP. A Committee of Creditors of GGS (hereinafter referred to as ‘CoC’) was constituted by IRP

and the Committee confirmed the appointment of Mr. Martin S. K. Golla as the Resolution
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Professional (hereinafter referred as the ‘ResolutionProfessional’/’RP’) at their meeting held on
23.11.2017.

4. In compliance with Regulation 36A of the CIRP Regulations, an invitation was published calling for
‘Expression of Interest’ in Financial Express, Mumbai Edition on 20.12.2017 and on 07.04.2018;
inviting prospective Resolution Applicants to submit their Resolution Plan. A Resolution Applicant
Mr. Aahad Karim Jagmagia (in short RA ) expressed his interest to present aResolution Plan for
revival of GGS ( Corporate Debtor).

5. Since the CIRP of GGS commenced on 04.10.2017 and 180 days’ period of CIRP of GGS ended
on 02.04.2018.Vide order dated 02.04.2018 in M.A. No. 249 of 2018 in C.P.No. (IB)/1340/ (MB)
2017 an Extension for a further period of 90 days in accordance with Section 12(3) of the IBC, 2016
was granted. Also, a period of 245 days was excluded from the CIRP period vide order dated
08.05.2019 owing to an action by IBBI against the R.P. Mr. Martin Gola which consumed good
number of days.

6. Subsequently on 28.01.2019, an order was passed in MA 358,766 & 767/2018 in CP (IB)- 1340
(MB)/2017 appointing Mr. NarenSheth as the new Resolution Professional in place of Mr. Martin
Golla because Mr. Martin Golla’s registration was annulled. The new RP was directed to complete the
CIRP proceedings.

7. This Resolution Plan is being submitted by Mr. Aahad Karim Jagmagia ‘Resolution Applicant’, who
is eligible to present the Resolution Plan and fulfils the eligibility criteria of ‘Resolution Applicant’ as
prescribed in Section 29A of IBC, 2016 read with Regulation 38 (3) of the CIRP Regulations. A
disclosure cum affidavit to this effect has been submitied to the Resolution Professional and annexed
in this application.

8. In the Ninth CoC meeting held on 25.03.2019, which ended on 28.03.2019, the CoC casted 90.93%
vote to final/revised resolution plan through e-voting. The resolution plan stood approved by requisite
majority in accordance with section 30(4) of the Code on 28.03.2019.

9. The Resolution Applicant has given declaration under Regulation 38(1)(b) of the IBBI{CIRP)
Regulations, 2016 that neither the RA nor any of its related party has failed to implement or
contributed to the failure of the implementation of any other resolution plan approved by the
Adjudicating Authority at any time in the past. The RP has duly perused the said declaration and
affirmed the same,

10. That the salient features of the Resolution Plan are discussed herein below:
"Background of the Resolution Applicant

“Profile of Aahad Karim Jagmagia
Qualification:

s B.Sc Hospitality Management

Summary: Aahad Karim Jagmagia is the third generation of the Jagmagia Family, started working in the Family
Business since 2009. He has been revamping the family owned 45-year-old Restaurant/ Banqguet brand 'Golden
Gate’ according to the latest trends and is opening at newer locations, the conceplion of which happened in the
year 1973 at Andheri, Mumbai.

He belongs to a family which has few other businesses under their umbrella-

»  Auto Care Crane Hiring

»  Auto Care — Gas Station of Hindustan Petroleum
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Golden Gate Restaurant & Banguet

Prangan Restaurant

Hotel Golden Manor

Sona Enterprises (Distributors of PVC - CPVC Pipes)

¥V ¥V V¥V V¥

Aahad Jagmagia is currently concentrating on the latest venture af Vile Parle (W), Mumbai where there is a

banguet hall named Golden Gate, restaurant named Prangan & a café named Bites & Blends under one roof
He also runs a design firm named Studio Pixelkar — Interior Designing & Art Installations along with his
partners. Also, he is a part of Spice & Grains Overseas Pvt. Ltd. which runs a food court at BKC, Mumbai having

brands like Me Donald’s, Wok Express, Rajwada Thal efc.

Presence in the Industry and Synergy with business of GGS

Aahadlagmagia has promoted an entity called Auto Care Crane Hiring in the crane industry and is

looking for an opportunity to enter the crane hiring industry. He has identified GGS as an opporiunity to

consolidate his existing operations with the brand name of GGS and take this business to a next level

considering the growth of Infra Indusiry post 2020.

11. The Resolution Plan broadly covers the following aspects:

A. Conversion of Loan into Equity:

The RA is a financial creditor of the Corporate Debtor and the amount admitted against the claim is Rs.
280.81 lakhts. RA proposes to converl approximately 41% of the admitted claim standing in the name of
Khadija Jagmagia, (being her son and Power of Attorney holder) into equity i.e. 11,50,000 Lacs Equity Shares
of Rs.10/- each totalling to Rs. 115 Lakhs. The shareholding pattern post conversion of debi is given under
Annexure C of this Resolution Plan. Such conversion is at par with the amounts paid to other Financial

Credilors.

B.  Payment of Corporate Insolvency Resolution Process Costs (“CIRP Cost”) in priority to all other debt:

Any Payment due towards Corporate Insolvency Resolution Process Cost as per Regulation 31, 32, 33 & 34 of

the CIRP Regulations in priority to all debis.

C.  Settlement of dues of Financial Creditors (Secured & Unsecured):
The Resolution plan provides for a payment of Rs. 733.10 Lacs towards, settlgment of : es of Secu el
Financial Creditors and payment of Rs.44.26 Lacs to Unsecured memcmf Credttors )
outstanding dues as on Cut-off date. \\ £

D.  Settlement of dues of Operational Creditors:

GGS has operational dues like trade payables, statutory dues and employee’s dues which are outstanding as
on Cut-Qff date. The said dues are dealt as per Section 30 of IBC, 2016 read with Regulation 38 of the CIRP

Regulations.

E. Initial payment to Financial & Operational Credifors
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The Resolution Applicant shall facilitate through his goodwill and reputation, investment from third parties or

NBFC into the corporate debtor for a sum of Rs. 550 Lacs to be paid to the Secured/ Unsecured Financial

Creditors and operational crediiors.

The said amount shall be paid in the following manner:

» Rs.234.05 Lacs shall be paid to the Secured Financial Creditors, Rs. 14.17 Lacs to unsecured

Jfinancial creditors within 30 days of the order and Rs. 36 Lacs to operational creditors within 30 days
from the date of receipt of Order confirming the approval of Resolution Plan by the Adjudicating
Authority. Balance amount shall be used to make further payments to the financial creditors as and
when due in accordance with the resolution plan and aiso revival of the operations of the company. The
earnest money deposited (EMD) of Rs.82.30 lakhs (i.e 10% of Resolution Amount) shall be adjusted in

accordance to the approval of the said resolution plan and will be a part of the said remitiances.

F. Setflement of Contingent Liabilities

There are certain contingent liabilities in the books of accounts GGS as on Cwt-Off date and same have

been dealt with separately in the Resolution Plan.

12, Detailed Resolution Plan of GGS Infrastructures Pyvt. Lid. :

12.1,

[The Cut-Off date for the purpose of this Resolution Plan shall be the Corporq{&!nﬁslufz@y

ey
{ Date viz. 4 October 2017] 75 S ;
Commencement Date viz. ctober ] y i & o TRig,, \

The Resolution Plan is structured in the following manner:

Conversion of Loan into Equity

‘.‘\ W 1\}::;?

The R4 is proposing to convert a sum of Rs. 115 Lacs out of the admitted claint FOFRE=280.81 Lacs

standing in the name of Khadija Jagmagia, (being her son and Power of Attorney holder) into 11,50,000
Lacs Equity Shares of Rs. 10/~ each.

1t is firther proposed to issue of 11,50,000 equity shares to the RA as per the provisions of Section 62 of
the Companies Act, 2013, Accordingly, the Capital Clause in the Memorandum of Association and
Articles of Association of the Company shall be ammended as per the provisions of Section 13 of the
Compuanies Act, 2013. The shareholders’ approval for alteration of MOA & AOA is deemed to have been
given on the approval of this Resolution Plan by the Adjudicating Authority.

It is further envisaged that the existing shareholders of the Corporate Debtor have renounced their
right under Section 62 of the Companies Act, 2013 in favour of the RA to the extent issue of 11,50,000
equity Shares under this Resolution Plan. Hence, the Resolution Plan complies with provisions of
Section 62 of the Companies Act, 2013 with respect to issue of further shares. The sharcholding pattern

post issue of aforesaid shares is annexed in the Resolution Plan.

EARNEST MONEY DEPOSIT

The Resolution Applicant envisages raising in the manner specified hereinunder, and depositing 10% of
the Resolution Plan pay-out as Earnest Money Deposit. The same shall be organized by the Resolution
Applicant through his business associates, friends and relatives and shall form the composite part of the
resolution plan. The EMD will be adjusted on successful approval of the resolution plan by the
adjudicating authority and first pay within 30 days.

Page 4 of 26



] AL i

if.

il

i

MA 1240 of 2018 in CP No.1340/I&BC/MB/MAH/2017

Settlement of dues of Financial Creditors (Secured & Unsecured)

The Resolution Plan provides for seltlement and payment of the dues of Financial Creditors as on Cut-off

date in the following manner.

a. A payment of Rs.733.10 Lacs shall be towards settlement of ils outstanding dues of the Secured

Financial Creditors

b, An amount of Rs.44.26 Lacs shall be paid to Unsecured Financial Creditors towards settlement of its

outsianding dues.
Initial payment to the Financial Creditors (Secured & Unsecured)

The Resolution Applicant shall facilitate through his goodwill and reputation, investment from third
parties or NBFC into the corporate debior for the initial amount of Rs.234.05 Lacs io be paid io the
Secured Financial Creditors, including but not limited to the fulfilment of the payment obligation by the
personal guarantors of the Corporate Debtor under the personal guarantees.

The said amount shall be paid through subrogation of security interest in the following manner.

»  Rs.234.05 Lacs shall be paid to the Secured Financial Creditors within 30 days from the date of
receipt of Order confirming the approval of Resolution Plan by the Adjudicating Authority,

» The balance payment Rs.499.05 Lacs of dues shall be paid within a period of 1 year from

confirmation of the resolution plan to be paid every quarter. T e,
Ryt ‘Q\"-.
A T \
< s,

In-Principal Approval for sale of Assets & Release of Charge

It is proposed as follows:-

N
“r o
o by Y
To dispose-off some of the old and obsolete cranes listed out in the Aﬁiggxure/ D(as agn@ the
e 2
Resolution Plan) during the implementation of the Resolution Plan. "’é:::,-wmj‘_}_/,\f.‘/

IDBI, SRET shall give approval for sale of the said assets on the approval of Resolution Plan by the
Adjudicating Authority. IDBI & SREI shall release the charge of the said assels for the purpose of sale.

¥ To open an escrow account with IDBI Bank in which the sale proceeds shall be deposited
¥ The said proceeds shall be utilized towards payment of balance dues of IDBI and SREL

¥ IDBI and SREI shall release the hypothecation/charge created on the said assets and issue NOC for sale

of the identified asseis as per Annexure D on the implementation of Resolution Plan.

It is further proposed that IDBI and SREI shall also give permission to sell the assets other than the assels
meniioned hereinabove under Annextre D and the sale proceeds shall be deposited in the Escrow account.
The proceeds shall be utilized towards payment of dues of IDBI and SREIL On the specific request by RA or
GGS, IDBI and SREI shall release the charge for sale of the said assels.

Payment of Corporate Insolvency Resolution Process Costs (“CIRP Cost™) in priority to all other debt;

Any Payment due towards Corporate Insolvency Resolution Process Cost as per Regulation 31, 32, 33 &
34 of the CIRP Regulations in priority o all other debis.
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Vi Settlement of dues of Operational Creditors
GGS has operational dues like trade payables, statutory dues and employee's dues which are outstanding
as on Cut-Off date. The said dues are dealt as per Section 30 of IBC, 2016 read with Regulation 38 of the
CIRP Regulations.

vii. Settlement of Contingent Liabilities

There are certain contingent liabilities in the books of accounts of GGS as on Cut-Off date and same has

been dealt separately in the Resolution Plan,

Financial Settlement of dues of Financial Creditors

12.2.  Details of Financial Creditors based on Information Memorandum

L Secured Financial Creditors as under:

Principal

1. | IDBI Bank Ltd 125272 2104.08
2 SREI Eguipment Finance Limited 213.47 645.48

11, Unsecured Financial Credifors:

Principal |
Amount,

1. | Mis. Catchy Bags

2. Bharat Chheda 25.00

3 Sanjay TalakshiMamaniya HUF 5.00

4. Sanjay TalakshiMamaniya 10.00

5. BhaveshChheda 25.60

6. Vasant Jain 10.00

7. Khadija  Jagmagia  represented by

AahadJagmagia 115.00
8. *Kartik Corporation 7.52 7.52

*Note: M/s Kartik Corporation filed a claim of Rs.58.47 Lacs during the CIRP and as per
the records, the Corporate Debtor has already made payment of Rs.17.48 Lacs and hence,
the RP has admitted an amount of Rs.7.52 Lacs. M/s. Kartik Corporation has also agreed to
be paid the final amount of Rs.7,52 Lacs only. There is a pending suit filed u/s. 138 of the
Negotiable Instruments Act, 1881 in the Court of Chief Judicial Magistrate, Jalna and the

RA insists that the admitted amount of Rs.7.52 Lacs will be paid on unconditional
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andsimultaneous withdrawal of the said suit u/s. 138 of the NI Act 1881 since the payment is
being made for the amount disputed in the said suit. M/s. Kartik Corporation will be paid the
said amount of Rs.7.52 Laces by way of Demand Draft to be presented before the Court of
Chief Judicial Magistrate Jalna, on filing of the consent terms and withdrawal application
by M/s. Kartik Corporation. The details of payment made by GGS till date are follows:

~‘Demand Draft Amount

i | NG A (Rss in Laes) o

1. 02,02.2015 191749 3.12
2. 03.03.2015 195534 3.12
3. 24.03.2015 198759 3.12
4, 11.05.2015 057172 3.12
s, 07.09.2015 210575 5.00
i B ' Total |- - 17480

I11. Rejected Claims

ﬁi’i%f%ii o

Roma Eﬁtérpnéé . 2500.00 | 217932 --

Note 1: The claim filed by M/s. Roma enterprise was rejected by RP as GGS had already
paid the entire dues as a part of the settiement that was agreed between Roma and GGS as
per the Memorandum of Understanding (MoU) dated 18.11.2015. The said decision of RP
was upheld by the Hon'ble NCLT, Mumbai Bench vide its order dated 2 April, 2018 MA
238/2018 in CP No.(IB)/ 1340/ (MB)/2017 filed by Roma Enterprise. Now, Roma Enterprise
has filed an appeal against the impugned order before the Hon'ble NCLAT and the first
hearing was held on 22" May, 2018. The said matter is pending before the NCLAT.The said
appeal filed by Roma Enterprise is dismissed vide Hon'ble NCLAT order dated 22.02.2019
(Copy Enclosed as Annexure I).

IV, Total dues of Financial Creditors

Secured Financial Creditors - ‘ 1 466.19
2 Unsecured Financial Creditors 203.52
3 Rejected Claims 2500.00
‘*_;'4_169 7.

12.3.  Strategy that may be adopted to settle the dues of Financial Creditors.
12.3.1. It is thus proposed that Rs.733.10 of principal outstanding dues of Secured financial creditors as

on Cut-off date shall be paid in jull and seeking write off of interest, penal interest, overdue and

other charges from financial creditors and retaining only such amount of debt on books of GGS
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which is sustainable and serviceable and can be repaid from the infusion of funds, collection of

receivables, internal accruals and cash flow over a period of I year.

12.4. The Detailed Structure and Method of Payment:

Settlement of Dues of IDBI Bank

The dues of IDBI Bank in the books of the GGS as on Cut-Qff date are Rs.1252.72 Lacs and thedues of IDB]

Bank as per claim admitted up to Cut-Off Date are as follows:

1252.72 851.36

2104.08

»  Theduesof IDBI Bank asonCui-OffDateshallbesettledat Rs.626.36 Lacs against principal amount of

Rs.1,252.72 Lacs

¥ The outstanding dues of IDBI shall be paid in the following manner:

Proposed Settlement Amount under the Resolution Plan

period of 1 year after approval of Resolution Plan by the adjudicating
authority.

026.36
Initial payment of Rs.200.00 Lacs shall be in the following manner: 200.00
» Rs.200.00 Lacs shall be paid within 30 days from the date of receipt of
order confirming the approval of Resolution Plan by the Adjudicating
Authority.
» Balance amount shall be paid in equal quarterly instalments over a 426.36

»  Nointerest payable during the repayment period.

assets on the approval Resolwtion Plan by the Adjudicating Authority. IDBI s

hypothecation/charge of the said assets for the purpose of sale.

implementation of the Resolution Plan and IDBI shall give In-Principal approval

> An escrow account shall be opened with IDBI Bank for depositing the proceeds received from the sale of

assets. The said proceeds shall be utilized for repayment of dues of IDBI Bank under this Resolution Plan.

» IDBI shall issue ‘No Due Certificate’ on receipt of entire settlement of amount as per Resolution Plan and

shall satisfy all the outstanding charges registered with Registrar of Companies / Ministry of

Corporatedfiairs.

12.4.1. Settlement of dues of SREI Equipment Finance Limited
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The dues of SREI Equipment Finance Limited (“SREI") in the books of GGS as on Cut-Off date are
Rs.213.47 Lacs and thedues of SREI as per claim admiited up to Cul-Off Date are as follows:

432.01 645.48

»  The dues of SREI as on Cut-Off Date shall be settled at Rs.106.74 Lacs against principal amount of
Rs.213.47 Lacs

An initial amount of Rs.34.05Lacs shall be made io SREI within 30 days from the date of receipt of order
conflrming the approval of Resolution Plan by the Adjudicating Authority.
>  The balance amount of Rs.80.05 Lacs shall be payable in equal quarterly instalments over a period of 1

year.

»  The dues of SREI shall be payable in the following manner:

Proposed Settlement Amount under the .Res.olution Plan 106.74

Initial Payment of Rs.34.05 Lacs shall be made in the following manner: 34.05

¥  Rs.34.05 Lacs shall be paid within 30 days from the date of receipt of

order confirming the approval of Resolution Plan by the Adjudicating
Authoriy.

¥ Balance amount shall be paid in equal guarterly instalments over a 72.69

period of I year.

» No interest payable during the repayment period.

» Balance dues including interest, penal interest and other charges, if any, shall be written off fully by
SRET.

» It is proposed to dispose off some of the obsolete cranes morigaged with SREI listed out in the
Application Annexure D on the implementation of the Resolution Plan.  SREI shall give In-
principalapproval for sale of said assets on the approval of Resoluiion Plan by the Adjudicating
Authority and SREI shall release the charge on the said assets.

»  An escrow shall be opened with IDBI Bank and the sale proceeds shall be deposited in 1ﬁ'é g{gf?n exs{ff'
o LAY
account. The sale proceeds shall be utilized towards the payment of balance d’ues/zﬂsté/< m@b??’ 0 g'RE'F/;'\

under this Resolution Plan.

»  SREI shall issue ‘No Due Certificate’ on receipt of entire seitlement of amount a.s'\ ¥’ r
and shall satisfy all the outstanding charges registered with Registrar of Comp&zes / Mmtst e aﬂ
CorporateAffairs ‘\ LAy MY‘)?"\

12.4.2. Setilement of Dues of Unsecured Financial Creditors

Claims have been received from the following Unsecured Financial Creditors during CIRP:
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" 6.00

6.25

I M/s. Caichy Bags 3.00

Bharat Chheda 25.00 35.30 12.50
3. Sanjay TalakshiMamaniva HUF 500 5.41 2.50
4 Sanjay TalakshiMamaniva 10.00 10.92 5.00
3. BhaveshChheda 25.00 34.28 12.50
6. Vasant Jain 10.00 51.40 5.00
7 Kartik Corporation 7.52 7.52 3.76

R

8 Khadga Jagm;rgta represented by 115.00 280.81 -

Aahadlagmagia

Rejected claims
There are some rejected claims regarding certain Unsecured Financial Creditors. The details of the claim

are as under:

250

Note: The claim filed by M/s Roma enterprise was rejected by RP as GGS had already paid the entire
dues as a part of the settlement that was agreed between Roma and GGS as per the Memorandum of
Understanding (MoU) dated 18.11.2015. The said decision of RP was upheld by the Hon’ble NCLT
Bench vide its order dated 2" April, 2018 MA 238/2018 in CP No.(IB)/ 1340/ (MB)/2017 filed by
Roma Enterprise. Now, Roma Enterprise has filed an appeal against the impugned order before the
Hon'ble NCLAT and the first hearing was held on 22.05.2018. The said appeal filed by Roma
Enterprise is dismissed vide Hon’ble NCLAT order dated 22.02.2019.

The Dues of the Unsecured Financial Creditors shall be settled as follows:

» The Unsecured Loan of Rs.115.00 Lacs standing in the name of Khadija Jagmagia

into Equity Shares of Rs. 10/- each.

» The claim of Rs.2756.62 Lacs filed by Vasant Jain has been partially admitte

verification of documents filed by Mr. Jain, the said claim has been admitted upto

Lacs.

»  The total outstanding dues of Rs.151.08 Lacs of Unsecured Financial Creditors as on Cut-off date shall
be settled at 44.26 Lacs and shall be repaid as follows:
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Proposed Settlement Amount under the Resolution Plan

Initial payment of Rs. 14.17 Lacs shall be made in the following manner:

¥ Rs.f4.17 Lacs shall be paid within 30 days from the date of receipt of
order confirming the approval of Resolution Plan by the
Adjudicating Authority.

Balance amount payable in equal quarterly instalments over a period of 1 30.09

year. (Details Enclosed in Annexure F)

'. Total

>  Balance dues including interest, penal interest, if any, shall be written off fully by all the Unsecured

Financial Creditors.

13. Corporate Insolvency Resolution Process Cost (CIRP Costs)

13.1.  Corporate Insolvency Resolution Process Cost (CIRP Costs) is being met by the Corporate Debtor
through receivables and internal accruals. The IM projects aggregate CIRP Cost Rs. 34.62 Lacs
incurred during CIRP by Resolution Professional. The Costs of CIRP is annexed as an annexure with

break up.,

» The aforesaid CIRP cost has been paid by the Corporate Debtor through internal accruals and

cash flows.

Source of funds for the unpaid CIRP cost will be paid from the cash flow available with company on the
date of the approval of the resolution plan or from the EMD.

I4.1. Secured Financial Creditors

any, shall be completely writlen off by the Secured Financial Creditors, The details of setll"'"'"ent and

waiver are as follows:

.| IDBI Bank 1252.72 2104.08 626.36 1477.72
2 SREI Equipment Pvt Lid.

213.47 106.74 538.74

14.2. Unsecured Financial Creditors
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The total outstanding dues of Rs.151.08 shall be at settled at an amount of Rs. 44.26 Lacs. The details of

seftlement and waiver are as follows:

I | Mis. Catchy Bags 6.00 6.23 3.00 325

2 | Bharat Chheda 25.00 35.30 12.50 22.80
3 | Sawnjay TalakshiMamaniya HUF

5.00 541 2.50 291
4 | Sanjay TalakshiMamaniya 10.00 10.92 5.00 5.92
5 | BhaveshChheda 25.00 34.28 12.50 21.78
6 | Vasant Jain 10.00 JL40 5.00 46.40
7

Kartik Corporation 7.52 7.52 3.76 3.76

15. Details of Dues of Operational Creditors

GGS has outstanding dues of Rs.800.82 Lacs towards Operational Creditors as on the Cut-Off Date:

i

il

Contractual Creditors

Note: According to the details prév}'ded by Corporate Debior the amount claimed by contractual
creditors as on the commencement date of CIRP have been partly paid off during the CIRP since the
operations of the company was kept asa going concern, hence the dues owtstanding towards

contractual creditors will be Rs. 376 Lakhs.

Dues of Employees including workers:

Workéi;;s ‘

2. Employees

3 Other Payables (PF, ESIC, PT, Leave Encashment)

Note: According to the details provided by Corporate Debtor the amount claimed by Workers &
Employees as on the commencement date of CIRP have been partly paid off during the CIRP since the
operations of the company was kept as a going concern, hence the dues outstanding towards

contractual creditors will be Rs. 15 Lakhs.

Other Statutory Dues:
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m]. Goods & Service Tax Payable 9.30
2. *Service Tax Payable 320.55 1929.86
3. | **TDS Payable 14.68 27.56

*Note 1: Various claims amounting lo Rs.1929.86 Lacs & Rs.27.56 Lacs have been received from the
Service Tax department and Income Tax Department respectively. The said claims are being contested
by the Corporate Debtor and are pending before the various forums and the amount of claim cannot
be determined until the outcome of the said proceedings. Hence, the said amount of Rs.1929.86 Lacs
& Rs.27.56 Lacs have been kepl in abeyance. However, the amount that will come to be adjudicated, if
any, will be settled at the appropriate time as per provisions of section 53 of IBC, 2016. This liability
being a contingentliability, the same has been dealt with separately under the Resolution Plan.

**Note 2: The aforesaid TDS amount of Rs.14.68 lacs has been paid by the CD during the CIRP (as
per the information provided by the RP) as on cut off Date.

Note 3: Any pending amount which is unclaimed by any creditors or amount which is claimed by
creditors in incorrect formar or amount which is rejected by Resolution Professional shall be waived

off and the RA shall not be liable for the payment of the same.

16. Strategy adopted to restructure the Operational Dues

It is envisaged that dues of the Operational Creditors shall be settled and paid as per the provisions
Section 30 (2) (b) of the Code and Regulations 38 of the Insolvency and Bankruptcy Board of India

(Insolvency Resolution Process for Corporate Persons) Regulations, 2016.

Section 30(2) () of the Code requires that the Resolution Plan shall provide for the repayment of the
debts of the Operational Creditors in such a manner as may be specified by the Board, which shall not
be less than the amount to be paid to the Operational Creditors in }%@wj

liquidationofthe Corporate DebtorunderSection33 of the Code.

The Source of Funds that will be used to pay the Operational Creditors shall be
of Intent of In Principal approval/ sanction from NBFC is annexed in the Applica

Payment Schedule of the Operational Creditors (in Lakhs)

Trade Shalkljbe péia’ with&in 30 days of confirmation of

Creditors 376.00 18735 | resolution plan by the Adjudicating Authority from
the EMD funds.

Statutory Shall be paid within 30 days of confirmation of

Dues 344.53 16.50 | resolution plan by the Adjudicating Authority from
the EMD funds.
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Salaries, Shall be paid within 30 days from the approval of
Wages & 15.00 0.75 | Resolution Plan by the Adjudicating Authority
Other Jrom the EMD funds.

Payables

5% of the operational dues as per books or minimum liquidation value whichever is higher due fo
Operational Creditors to be paid within 30 days in priority to financial creditors from EMD funds.
The statement showing breakup of the payments to operational creditors is annexed as annexure
G. Thus, the ResolutionPlanfullycomplieswiththeprovisionsoftheCode  and CIRP  Regulations and

provides for significant payments to the Operational Creditors in priority to Financial Creditors.

17. Conversion of Shares
It is proposed to convert the outstanding loan of Rs.115.00 Lacs into equity shares. The required
approval of the sharcholders for issue of sharves pursuant to Section 62 of the Companies Act, 2013
deems to have been given on the approval of Resolution Plan by the Adjudicating Authority. The
Shareholding Pattern post conversion of the said loan is annexed ad Annexure C to this Resolution
Plan.

It is further envisaged that the existing shares of the Corporate Deblor shall be cancelled under Section 66
of The Companies Act, 2013,

»  The Resolution Applicant shall facilitate through his goodwill and reputation, investment from 3™ parties
into the Corporate Deblor, for a sum of Rs.550 Lacs to be paid to the Secured Financial Creditors,
including but not limited to ihe fulfilment of the payment obligation by the personal guarantors under the

personal guarantee

18, CostofResolutionPlanandMeansofFinance:

;I Settlement of dues of Seczrr;;’ Creditors 733.1 0

B Settlement of Dues of Unsecured Creditors 44.26

C Settiement of dues of Operational Creditors 36.00 ”:’j._{?f‘q\_

D Corporate Insolvency Resclution Process Cost (Pending/ 9. 70{;433/}\\&' TRIB, \\\\"\\‘

Unpaid) (Annexure Q)

AT

Means of Finance
A EMD

B Through NBFC

C Receivables of GGS
D

E

Sale of obsolete cranes 75.00

Internal Accruals from business operations 15.76

e Letier of Infent showing In Principal Sanction from NBFC Annexed in the Application.

o The company also has confirmed old receivables along account confirmations from the clients. Company

has confirmed orders in hand to be executed in current year.

19. Term of the ResolutionPlan and its implementation schedule:
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I Quarter | Events within 30 days:
1. Application for appointment of Directors.
2. Cancellation of Shares and issue of new fresh shares as per the terms of the
resolution plan.
3. Part Disbursement of funds from the NBFC
4. Payment of the upfront amount as per the schedule mentioned in the
resolution plan.
5. Intimations related to the approval of the resolution plan to all Statutory
authorities
Events within next 60 days:
1. I" quarterly instalments shall be paid as per terms of the plan.
2. Part Sale of obsolete cranes as stated in the resolution plan and
distribution of the proceeds as terms of the resolution plan
3. Part realisation from the debtors,
4. Commencement of the existing orders in hand and market for new order.
5. At the end of the I¥ Quarter moniloring commitiee reviews the progress of
implementation of the resolution plan
Part Disbursement of further funds from the NBFC
2. Part Sale of obsolete cranes as stated in the resolution plan and
distribution of the proceeds as terms of the resolution plan
3 Part realisation from the debiors.
2™ quarterly instalments shall be paid as per terms of the plan.
At the end of the 2™ Quarter monitoring commitiee reviews the progress of
implementation of the resolution plan
Part Disbursement of further funds from the NBFC
Part realisation from the debltors.
3" quarterly mstalments shall be paid as per terms of the plan.
At the end of the 3 Quarier monitoring commitiee reviews the progress of
implementation of the resolution plan
Part Disbursement of further funds from the NBFC
Part realisation from the debiors.
4" quarterly instalments shall be paid as per terms of the plan.
At the end of the 4" Quarter and final monitoring committee meeting on
implementation of the resolution plan and getiing NOC from the lenders.

2 Quarter

[

ok

37 Quarter

Role b

4" Quarter

B b~

20. Management and Control
Since the Resolution Applicant nominate 2 Directors on the Board of the Corporate Debtor pursuant fo the
provisions of Companies Act, 2013 and RA shall have sole right to appoint KMP's and managerial
personnel to run the operations of the Corporate Debtor during the term of the Resolution Plan. The KYC
of the proposed Directors and the KMP details along with DIN numbers of the Directors and the profile of

proposed management are annexed in the Application along with this resolution plan.

21. SupervisionandMonitoringoftheResolutionPlan
Monitoring Committee: The CoC has decided to setup a monitoring committee for supervision & monitoring
during the implementation of the resolution plan. The members of the committee would be Resolution
Professional, One member or both from IDBI & SREI and one member from the new management of
Resolution Applicant. Further, it was decided that the meeting of the committee should be quarterly and the
Jees of RP would be decided mutually be RP and RA. The modus operandi for sale would
be decided by the Committee but should not be sold below its liquidation valugtni is

22, Other Terms and Conditions
23. 1Withdrawal of Suits and waiver of Recompense
SREI and IDBI Bank shall withdraw all the cases filed under SARFEASI Act, 2002 before the Debt Recovery
Tribunal, the Chief Metropolitan Magistrate (CMM), Notice of willful defaulter issued against GGS or any
suits filed before any other forum including arbitration proceedings on approval of the Resolution Plan by

Hon'ble NCLT. It is hereby also agreed that SREI and IDBI Bank will not initiale any legal suit or
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proceeding against GGS in any matier except in the case where GGS has defaulted on the repayment
schedule or terms and conditions of the Resolution Plan. Both IDBI Bank and SREI shall waive the right fo

Recompense on full payment of the principal amount as aforementioned under this Resolution Plan.

1t is also proposed that M/s Kartik Corporation shall withdraw the suil filed under Section 138 of the
Negotiable Instrument Aet, 1881 against GGS on payment of settled amount as per this Resolution Plan and
shall not initiate any legal proceedings against the Company, Resolution Applicant and or ifs Directors
before any forum with respect to this subject matter and shall fulfill all other conditions as mentioned in Para

0 of this Resolution Plan.

23.2 Creation of Capital Reserve from Write Down in Liabilities to set off Accumulatediosses:

The books of accounts of GGS as on Cut-Off daie shows accumulated losses of more than INR 86.35
Lacs against Equity Share Capital of Rs.750 Lacs. These accumulated losses will create constraints in
the restructuring for GGS to seek any investment and raise funds for further growth. It is thus proposed
to transfer all the write- off of liabilities in the Resolution Plan including liabilities towards Financial
Creditors, Operational Creditors, Promoters and their related parties to a Capital Reserve. Thiswillhelp

in strengthening the Balance Sheet of GGS and enable it to raise resources for furthergrowth.

23. Contingent Operational Dues / Operational Dues which are subject matter of litigation (whether

provided for or not provided for in the books ofaccounts):

Liabilities may arise with respect to Operational Debt for period prior to Cut-Off Date in respect of
certain Contingent/ Disputed Liabilities (whether provided for or not provided for in the books of

accounts) as under:
24.1. Un-disputed StatutoryDues:

There are some undisputed amount payable by GGS towards followingstatutoryliabilities

S
The Finance Act, 1994 3,20,55,000
The ESIC, 1948 ESIC 2,928
The EPF&MP Act, 1952 PF 7,350
The Profession Tax Act Profession Tax 800
The Income Tax Act, 1967 Leave Encashment 67,808

T

\Y

=)

wel

1“\ W
\4@ o
24.2. Disputed Dues \””\ ¥ sy

S A e . b
\\1‘?‘&1 BERCS
TS E
M/s. Roma Enterprise, being a financial creditor had filed its claim for Rs.2179.32 Lacs and post

verification of documents, the Resolution Professional rejected the claim. The facts of the matler are as
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Sollows:

Roma Enterprise had lent Rs.2500 Lacs to GGS in the year 2008 and they claimed that they had received
Rs. 1400 Lacs during the period from 2008 to 2010 against the principal and Rs. 1266.01 Lacs (period from
2008 — 2012) towards interest. GGS could not pay the balance amount of Rs. 1100 Lacs due to financial
constraints. Theregfier, both parties discussed and settled their dues at Rs.476.00 Lacs vide Mol/ 1 dated
18.11.2015 towards settlement of Dues and MoU 2 regarding hypothecation of 4 cranes to Roma
Enterprise. GGS had honoured the payment as per the terms and conditions of said MoU 1 and as agreed
hypothecated 4 cranes to Roma as per terms and conditions of MoU 2. The MQUs also categorically,
mention that no claim is omtstanding against GGS Infrastructures Pvi. Ltd. pursuant to the said two MOUs,

In consideration of above fuacts, the Resolution Professional rejected the claim filed by Roma Fnterprise,

Note : The claim filed by M/s Roma enterprise was rejected by RP and the decision of the RP upheld
vide the Hon’ble NCLT Bench passed its order dated 2™ April, 2018 MA 238/2018 in CP No.(IB)/
1340/ (MB)/2017 filed by Roma Enterprise. Now, Roma Enterprise has filed an appeal against the
impugned order before the Hon'ble NCLAT and the first hearing was held on 22™ May, 2018. The
said appeal filed by Roma Enterprise is dismissed vide Hon'ble NCLAT order dated 22.02.2019 (Copy
Enclosed)

24.3 Disputed Statutory Dues

There are some dispuied statutory liabilities in respect of Service Tax, Income Tax and Custom Duly and

GGS is strongly contesting the same before various appellate forums.

24.3.1. Contingent Liability - Custom duty Demand

According to the information , GGS Is in the business of offering crane services on rent mainly to
infrastructure projects and during the year 2006 to 2010 GGS imported about 126 'second hand’
cranes from various countries al negotiated prices. The Delivery terms for some of the Cranes were
FOB, some imported on CNF and some imported on CIF. GGS could use these second hand cranes
after incurring minimal expenses on repairs and restoration. The payment against such imporls were

made through regular banking channels.

Once the cranes were imported, the required documents for custom clearance were submilted to
respective department along with Chartered Engineers Certificate certifying the condition, residual

value of the cranes and its value based on the parameiters considered for such valuation.

Post examination of documents and valuation, the department had provided the custom clearance of

the cranes and the due custom duty assessed by the field expert was duly paid by GGS before clearing

the consignments. Meanwhile on 19.11.2010 officers of The Directorate of Revenue Intelligence (DRI)
carried out search of the ojf ice of GGS alleging that GGS has evaded customs duty }m”dfs Bza@eveml

pursuani (o the investigation initiated against GGS, The said SCN had also imposed penalties on GGS
and its Directors. Further, the department had detained/ seized all the cranes imported by GGS.
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An initial Deposit of Rs.285 Lacs was made lowards the differential duty payment ‘under protest’ by
GGS. Later, GGS filed an appeal against the Order before the Commissioner of Customs (Imporis)
who also ruled against GGS. Subsequently, GGS appealed before CESTAT. The matter is still pending
before the CESTAT. The said demand has however been kept in abeyance by the customs department,
since demands raised by customs department on similar grounds in number of other cases were struck
down by the CESTAT questioning the jurisdiction of the Department (o issue such show cause Notices.
GGS is hopeful that the Appellate Tribunal may remand back the matter to the department for

reconsideration and reassessment.

During the CIRP, Department of Assistant Commissioner of Customs, Group -V has filed its claim in

response to the intimation letters filed by the Resolution Professional:

Amount of Duty Confirmed 835.01
Interest payable on the duty till the ICD 1210.87
Redemption Fine 658.50
Penalty imposed on GovindjiGopalji& Sons (Now GGS Infrastructure Pvt. 935.01
Lid ) under Section 11444 & 1124 of Customs Act, 1962

Penalty imposed on Mr. DharmeshVador under Section 11444 & 1124 of 200.00
Customs Act, 1962

The said claim amounting to Rs.3839.39 Lacs are being contested by the Corporate Debtor before
CESTAT and the amount of admitted claim cannot be determined until the outcome of the said
proceedings. Hence, the said amount of Rs. 3839.39 Lacs has been kept in abeyance. However, the

amount that will come to be adjudicated, if any, will be settled at the appropriate time.

In the interest of sqfeguarding the sustainability of the Company and so as to not derail the company
in the event of a substantial claim by the said departments, the liability, if any, that will crystalize will
be settled at 5% of the amount (principal dues) adiudicated by the appropriate appellate
authorities/tribunals and any inferest including penal interest, penalty, redemption fee etc. imposed by

the adjudicating authority shall be waived off.

The aforesaid claim falls under the definition of Operational Creditors and the said dues {principal
amount) shall be settled at par with other Operational Creditors under this Resolution Plan. The

Resolution plan provides for seitlement of dues of Operational Creditors @ 5 % of principal amount

only and provides for waiver of entire interest, penal interest and penalties. % e

3!

Considering the above, it is further envisaged that the DRI shall return tl/{e dc;@zmentﬂ‘gaéﬁamz@ )
126 cranes seized/detained by them so as to enable GGS to sell the old ana{vbstﬂete crq{w‘s‘\and utifize

PN
e

the said funds to buy new cranes which can be used by GGS for reviving its operatzons‘az’rd” ‘generdfion |

/

of revente.

24.3.2. Contingent dues - Service Tax

A4 Show Cause Cum Demand Notice dated 18.04.2015 for Rs.524.72 Lacs was issued by the Office of the
Pr. Commissioner, Service Tax-H, Mumbai against GGS. The brief facts of SCN are given hereunder:
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GGS is engaged in the business of providing erane services to various infra projects and provides taxable
services under the head “Supply of Tangible Goods” & "Transport of Goods by Road”. The Department
alleged that mobilization charges which was being classified by them under GT4 was incorrect and GGS is
liable to pay the differential service tax liability of Rs.8.52 Crores arising due to wrong classification for
the year from 2010-11 to 2013-14. Against the said dues, the department has already recovered Rs.5.52
Crores and Balance Rs.3.00 Crore is liable to be paid by GGS. It is to be noted that GGS has already
accepled the service tax liability to the fune of Rs.320.35 lacs and provided in its books of accounts as on
cut —off date.

Further, the depariment alleged that GGS was ineligible for certain exemptions claimed categorized under
Sub-contractor providing services by way of works contract to another contractor providing exempted
works contract services whereas GGS is supplying cranes and hence, cannot avail exemption under works

coniract services. The Department raised a demand for Rs.55.60 Lacs for from FY 2010-11 to 2013-14.

The department also alleged that GGS provided services for crane mobilization under which GGS
iransported cranes to clients work station. However, the same was categorized under the head goods
transport Agency and had paid service tax under partial charge claiming abatement under GTA services.

The department raised a demand for Rs.43.50 Lacs from FY 2010-11 to 2013-14.

The Department also alleged that GGS has availed wrong availment of Cenvat Credit of Rs. 122.78 Lacs
which has to be reversed by GGS.

Against the above SCN, the Service Tax department has filed its claim as under:

SCN No. 06/Commr/15-16 dated 18.04.15

I Service Tax ‘ | ' 528.00:”
2 Interest Calculated up to 04.10.2017 705.38
3. Late Fee 0.80
4.

Penalty under Section 78

The Office of the Pr. Commissioner, Service Tax-H, Mumbai has issued another Show Cause Notice dated
13.02.17 demanding Rs.47.24 Lacs including interest thereon against default in payment of Service Tax
under the head “Supply of Tangible Goods & Services™ and “Goods Transport Agency Services” for the
period April 2014 to March 20135.

Against the above SCN, the Service Tax depariment has filed its claim as under:

SCN No. Joint Commy / ST-1/Dn-1V/101/2016-17 dated 13.02.17

77

Service Tax

2 | Inferest Calculated up to 04.10.2017

3 Fi e”alty uhder Sec‘ihm Ntane
6 A !v{/-—_—-\\
t}nae} L;ectl(]” ; 7
f’/(’?\’\ -\_'\\

Under Section 77

GGS has already made a representation before the department and the adjudication of the SHoW
Notices mentioned hereinabove is pending before the Joint/Additional Commissioner and Commissioner,

Mumbai Central GST Commissionerale.
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The aforesaid claim falls under the definition of Operational Credifors and the said dues shall be
settled at par with other Operational Creditors under this Resolution Plan. The Resolution plan
provides for settlement of dues of Gperational Creditors @ 5 % of principal amount and waiver of
interest, penal interest and penalties. Therefore, it is specifically provided that the Service Tax liability
under both SCN dated 18.04.2015 of Rs.528 Lacs out of which a service tax liability Rs.320.55 Lacs
has been provided by GGS in its books of accounts as on cut-off date and the same has been already

addressed andsettled under the settlement of dues of Operational Creditors in the Resolution Plan.

The said claim amounting to Rs.1929.85 Lacs are being contesied by the Corporate Debior before the
Joint/Additional Commissioner and Commissioner, Mumbai Central GST Commissionerate and the
amount of admitted claim cannot be determined until the outcome of the said proceedings. Hence, the
said amount of Rs.1929.85 Lacs has been kept in abevance. However, the amount that will come to be

adjudicated, if any, will be settled at the appropriate time.

In the interest of safeguarding the sustainability of the Company and so as to not derail the company
in the event of a substantial claim by the said departments, the liability, if any, that will crystalize will
be sctiled at 3% of the amount of principal dues adjudicated by the appropriate appellate
authorities/tribunals and in case of interest, penal interest, penalties charged by the said authorities

shall be waived,

24.3.3. Income-Tax Dues

The Income Tax Department had passed an order w/'s 143 (3) of the Income Tax Act, 1961 by the DCIT- 7
(1) (1) on 24.02.2014 demanding Rs.62.90 Lacs towards income Tax dues. The demand was raised by the
Department due to disallowance of certain expenses by the assessing officer categorized under business
promotion and repairs and maintenance amounting to Rs.2.95 Lacs and Rs.195.44 Lacs respectively. GGS

has preferred an appeal before the office of The Commissioner of Income Tax (Appeals).

Meanwhile, the Commissioner of Income Tax (Appeals) vide its 28.02.2018 on Appeal no. CIT (A}-13/ the
DCIT- 7 (1) (1)/319/2015-16 set aside the order passed by the Income Tax and directed the assessing
officer to allow the expenses which were earlier disallowed by the Assessing Officer in its order dated
24.02.2014. The said demand has been set aside by the Appellate Authority and hence, there shall not be
any further demand or liability arising out of the said Order dated 24.02.2014 passed by the Income Tax

Depariment.

24.3.4. Contingent Dues — Recovery of Outstanding TDS demand

The Income Tax Officer (TDS) has issued Notices dated 23.02.2017 against GovindjiGopalji and Sons &

against GGS towards demand on account of (Late Payment of Inierest) and meanwhile, the departme,

Jiled their claim of Rs.27.56 Lacs, which is towards late payment of interest. GGS is contestin
the Corporate Debtor has paid outstanding TDS dues during the CIRP. It is specifica

Resolution Plan that principal dues shall be settled @ 5 % and interest, penal interest, pef pby 4
B ) < h
waived and hence, there is no liability towards TDS and the claim of Rs.27.56 whick is tpwards t‘%&\tg‘e:‘rj i
i ERARS |
payment of interest shall be waived. 3 e | f

Customs and Service Tax. The said departments has already filed their claim with the Resolution
Professional which has been addressed in this Resolution Plan and there are certain other dues which

will be determined subject to outcome and finaladjudicationofclaimsaofiespectivepartiesintheon-
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goinglitigation afterexhausting/waivingavailableappeilatelegalremedies and the liguidation value
aceruing in the event of liquidation to such operational creditors is NIL and hence, it is envisaged that

the dues, if any, arising out of such litigation shall be settled as under:

» No interest / penal interest/ penalty/ charges/ demurrages etc. shall be payable in respect of such
liabilities and only Principal Liability shall form basis for determination ofsettlement amount and shall
be sentled @ 5% (at par with other operational creditors). If the amount Is time barred then it shall be
assumed to be within time limits as per the prevaleni Act and the section on time barred shall not

have any impact.

» The said dues shallbepaidwithin30 days (if at all payable as per Regulation 38 of the CIRP
Regulation read with Section 30 of the 1BC, 2016)
uponfinaladiudication/determinationofrespectiveclaimsin on-

goinglitigationand/oraflerexhausting/waivingallavailable legal remedies andavenues.

The foregoing shall also apply to all other statutory dues arising from demands raised/ to be

raised under various taxes and enactments viz. Road Tax, DGFT, Customs, Excise, Sale Tax etc.

24.3.5. Other Contingent Dues

The Corporate Debtor being in the business of operaling cranes, has a fleet of cranes that are used for its
business purpose. With the downturn in the business, the Corporate Debtor could not make the payment
towards Road Tax efc. payable lo the various Road Transport Organization (RTOs) where the respective
cranes are registered. As a consequence, a substantial amount of RTO road tax/fees remains fo be paid
Moreover, these cranes were idle for many months due to lack of orders. The Corporate Debtor seeks
waiver from payment of road tax payable upto the Insolvency commencement date (ICD ). The Corporate
Debtor seeks an order to this effect by the Adjudicating Authority which will be produced to the respective
RTQ's for waiver and the Corporate Debtor undertakes to make the payment towards road tax/fee for the
period commencing from the ICD date only. No claim to be raised by the respective RTO's for the period
prior to the ICD. Ii is humbly prayed thai the adjudicating authorily considerers this request since the

liability on account of Road Tax will detail the entire Resolution Plan adversely.

24.4 Operational Creditors (Dues not provided for in books of accounts)

Any liability arising to any Operational Creditor in respect of any Operation Dues, which is not
covered herein above and pertaining to a period before the Cul-Off Date, shall upon final

determination after exhausting all legal remedies shall be settled as under:

»  No interest / pernal interest/ penalty/ charges/ demurrages etc. shall be payable in respect of such
liabilities and only Principal Liability shall form basis for determination ofsettlement amount and shall
be settled @ 5% (at par with other operational creditors). If the amount is time barred then it shall be
assumed to be within time limits as per the prevalent Act and the section on time barred shall not

have any impact.

» The said dues shallbepaidwithin30 days (if at all payable as per ?/
Regulation read with Section 30 of | @% P 51
o~ :

uponfinaladiudication/determinationofrespectiveclaimsin

i
S ¥y
goinglitigationand/orafterexhausting/waivingallavailable legal remé ies'-@ydave‘ﬁ:‘ﬁésf’
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The foregoing shall also apply to all other statutory dues arising from demands raised/ to be

raised under various taxes and enactments viz. Road Tax, DGFT, Customs, Excise, Sale Tax elc.

24. Pending Litigations before NCLT

GGS has filed various Miscellaneous Applications before the Adjudication Authority and its provided that
in case the said applications remain pending after the completion of CIRP of GGS, the Adjudicating
Authority shall have jurisdiciion (o entertain the pending applications and dispose off the matter in due
course of time. The CD has filed 5 Miscellaneous Applications, out of which 3 (three) being withdrawn
and other 2 (two) are pending before the Adjudicating Authority.

25. Termination

Under the circumsiances that the Resolution Applicant is of the opinion that the implementation of the

Resolution Plan is prejudicial to his interest or the interest of the corporate deblor, or for any other reasons

deemed so fit by the Resolution Applicant, the Resolution Applicant is at liberty to unilaterally terminate the

Resolution Plan during the period of the Plan, after giving due notice to the Committee of creditors and the

Adjudicating Authority and the consequences of the same would result in forfeiture of the EMD and any

other amounis paid to the creditor under the resolution plan.

26. Governing Law

The Resolution Plan has been drawn in compliance with the provisions of Section 30 of the Insolvency and

Bankruptcy Code read with Regulation 37, 38 & 39 of the Insolvency and Bankruptcy Board of India

(Insolvency Resolution process for Corporate Persons} Regulations, 2016.

The Resolution Plan complies with the conditions of Section 30¢2) of the IBC_ 2016 asunder:

Y WV V¥V Y

Provides for payment of Corporate Insolvency Process Cost in priority to the repayment to the
otherCreditors;

ProvidesforrepaymenttoQOperationalCreditorsinthemannerprovided

bythe CIRPRegulationsandthe Codewhichissignificantlygreaterthan amount to be paid to the
Operational Creditors in the event of the Liquidation;

Provides for Management of GGS after approval of the ResolutionPlan;
Providesforimplementationandsupervisionofthe ResolutionPlan;
Doesnotcontraveneanyprovisionsofthelawforthetimebeinginforce:

As the Resolution Plan has been drawn as per the provisions of the IBC, 2016 and Regulations
issued thereunder and as per Section 238 of the IBC.20186, the provisions of the Code shall have
effect, notwithstanding anything inconsistent therewith contained in any other faw for the time being
in force or any instrument having effect by virtue of such law;

As per Section 30 the Resolution Plan and upon approval by the Adjudicating Authority, i

shallbebindinguponGGS, itsemployees, members, creditors
tl /-"—""-’_*-v—.._

(tncludingFinancialCreditorsandOperationalCreditors), guarantorsand /6{,‘ \{ LAWY AN
"y [

\

N

otherstakeholdersinvolvedinthe ResolutionPlan. ‘Q JP/C}, N\

»  The Plan takes care of interest of all stakeholders as per Regulation 38 ('lr/gkgj the CIR]" Regu!%ons\
2016 E ,.e,;, y |
27, Statement showing Interest of all stakeholder table: \& Y:‘;, e ,«f{ 'E //
Sr.no Name of the creditor Admitted Principal amt | Settled dypount fqﬁrﬁén@:ﬁ
claims (Rs. In (Rs. In lakhs) (Rs. In la i lﬁ?}/
Lakhs) e
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28.

29.

1 IDBI Bank 2104.08 125272 0626.36 12 months
2 SREI 045.48 21347 106.74 12 months
3 M/s Catchy Bags 6.25 6.00 3.00 12 months
4 Bharat Chheda 35.30 25.00 12.50 12 months
5 Sanjay TalakshiMamaniya 541 5.00 2.50 12 months
HUF
6 Sanjay TalakshiMananiya 10.92 10.00 5.00 12 months
7 BhaveshChheda 3428 25.00 12.50 12 months
8 Vasant Jain 51.40 16.00 5.00 12 months
9 Kartik Corporation 7.52 7.52 376 12 months
10 Khadija Jagmagia 280.81 115.00 - Principal
represented by amount to be
Aahadlagmagia converted o
Equity
1 Operational Creditor 734,53 - 36.00 Within 30 days
from the EMD
Funds
Total 391598 1669.71 823.06
FINDINGS:

It has been brought to our notice that one of the justifications for approval of the Resolution
Plan is that the Liquidation Value is less comparing the proposals made in the Resolution
Plan. The Liquidation value is stated to be [1 6,88,35,095/- and the Fair Market Value of the
Corporate Debtor is stated to be U 15,33,44,3004. The above stated Resolution Applicant is
paying [ 8.23 croresas against the Fair Market Value of 1 15 Crores as determined by the
approved valuer. Even fully knowing this fact, the members of the CoC have approved to
accept the Resolution Plan which in terms of valuation is lower than the Fair Market Value.

The Procedure as prescribed under The Code is that a Resolution Plan is required to be
submitted by a Resolution Application U/s 30 of The Code. On approval, the Resolution
Professional is to submit U/s 30(6) the Resolution Plan, as approved by the Committee of
Creditors, to the AA. Thereafter, u/s 31, as reproduced supra, AA is to examine the contents
of the Resolution Plan. The mandate of this section is that if the AA is “satisfied” that the
Resolution Plan as approved by the Committee of Creditors meets the requirement as referred
to in section 30(2), shall by an Order, approve the Resolution Plan. So the prerequisite is that
recording of “satisfaction” by AA is a condition precedent. A “satisfaction” is to be
recorded in writing in the Judgment approving the Resolution Plan. “Saﬁsfalf:,tfg 45\\1'equ1red

/

to be based upon a conscious decision on examination of the termg ,ﬁ,tﬁ)qﬁé%luuoﬁ ap. In

v

L.
Lred b\;{ij‘;’a’;e rec@rdn&\
[
“satisfaction” in writing by AA. The ‘satisfaction’ as manda ed m the étatute can el

our humble opinion a thorough study of a Resolution Plan is e

g,
objective or subjective or both, but it is a condition precedent. Na urally sat‘isfactlon is
ded in writing w ft lication of mind. Mg :ﬁ"l@«
recorded in writing with reasons after proper application of min h&n\iﬁ‘ £9p
scheme is required to be studied before recording subjective satisfactiof: ¢ CoC has
submitted the scheme of Resolution after visualising the advantage and disadvantage then

such proposal can be termed as just and equitable fit for according satisfaction. An

Page 23 of 26




L LI e Ll

30.

MA 1240 of 2019 in CP No.1340/I&BC/MB/MAH/2017

‘objective satisfaction’ revolves around the object of enactment of the Code as enshrined in
the Preamble of the I & B Code i.e. to revive the financially stressed corporate body. And the
‘subjective satisfaction’ depends upon logical analysis of the Financial Data supplied so as
to match with the business model of the Corporate Debtor. A methodical scrutiny of Financial
Statement is expected before concurring with approval of the CoC. Per contra, absence of
recording of subjective satisfaction may lead to a situation that, being sanctioned without
judicial analysis, may not be sustainable in the eyes of law. There are no two views, and
must not be, that this I & B Code provides greater accountability both on the Insolvency
Professional, as also on CoC, mainly comprise of lender Banks. Their approval of a
Resolution Plan ought to be judged with due diligence. To sum up, in our humble
interpretation the recording of an analytical ‘satisfaction’ is a condition precedent before
granting of approval.
To sum up the above discussion, the Resolution Plan as approved by the Committee of Creditors is by
and large hereby sanctioned by this Order in view of the recent judgement of the apex court in X
Sashidhar& Indian Overseas Bawnk &ors.[Civil Appeal No. 10673/2018], Date of order: 05.02.2019. The
Hon’ble Supreme Court in the said order has made the role of COC quite vital for deciding the fate of the
company. It has been held that the Adjudicating authority is not required to go into the merits or reasoning of
the decision taken by the COC for approval or rejection of a resolution plan. The only benchmark which is set
up to be determined by the AA is to see whether the plan has been approved by 75% voting of the COC or
not. Therefore, the commercial wisdom is not allowed to be interfered with. The relevant portion of the said
judgement is reproduced herein below:

“As aforesaid, upon receipt of a “rejected” resolution plan the

adjudicating authority (NCLT) is not expected to do anything

more; but is obligated to initiate ligquidation process under

Section 33(1) of the I&B Code. The legislature has notendowed

the adjudicating authority (NCLT) with the jurisdiction or

authority to analyse or evaluate the commercial decision of the

CoCmuchless to enguire into the justness of the rejection of the

resolution plan by the dissenting financial creditors. From the

legislative history and the background in which the I&B Code has

been enacted, it is noticed that a completely new approach has

been adopted for speeding up the recovery of the debt due from

the defaulting companies. In the new approach, there is a calm

period followed by a swift resolution process to be completed

within 270 days (outer [imit} failing which, initiation of

liquidation process has been made inevitable and mandatory. In ==,
the earlier regime, the Corporate debtor could mdeﬁn}f’g@/}’ﬂaﬁ\'? 7
_ 7S L)
continue to enjoy the protection given under Section 22 S;@E "

Industrial Companies Act, 1985 or under other such enaf{tméﬁ?rs

N é\\r
the CoC has been given paramount status without any ;udrs@alg" R
. , . . SagdAr BERG
intervention, for ensuring completion of the stated processes e
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within the timelines prescribed by the 1&B Code. There is an

intrinsic assumption that financial creditors are fully informed

about the viability of the corporate debtor and feasibility of

theproposed resolution plan. They act on the basis of thorough

examination of the proposed resolution plan and assessment

made by their team of experts. The opinion on the subject matter

expressed by them after due deliberations in the CoC meetings

through voting, as per voting shares, is a collective business

decision. The legislature, consciously, has not provided anmy

ground to challenge the “commercial wisdom” of the individual

financial creditors or their collective decision before the

adiudicating authority. That is made non-justiciable”.
To conclude, the approval of a Resolution Plan by the CoC is to be accepted by the
Adjudicating authority if a 66% voting share approves the said plan. Because of the latest
decision, the scope of any suggestion or alteration in the impugned resolution plan is very
limited. As far as the procedure is concerned, in this case, the same has been followed as per
the provisions of the Insolvency Code, therefore, the Resolution Plan has to be approved.The
Resolution Applicant has submitted an affidavit as required U/s 30(1) of the Code stating that
he is eligible U/s 29A of the Code.
Regarding the exemptions sought, Government liabilities and statutory dues, it is worth to
observe that the same should be restricted to those Government liabilities which are
ascertained and crystallised as on the date when the CIRP commenced. Further, on
commencement of CIRP, due to pronouncement of moratorium if any tax is levied, the same
can be considered for waiver as held in the decision of NCLT, Chandigarh Bench, in the case
of “State Bank of India V. MOR Farms Pvt. L.td.” dated 15.06.2018 in CA No.s 71/2018
& 171/2018 in CP(IB)-51/Chd/Hry/2017 wherein waiver is granted in respect of tax dues.
Although, the question of waiver has been dealt with in this order by the respected Coordinate
Bench, NCLT, Chandigarh, however, it is worth to add that the Provisions of this Code can
prevail over the provisions of other Acts if not inconsistent. Sec.238 1&BC is very clear that
the provision of this Code shall have effect notwithstanding anything inconsistent therewith
contained in any other law for the time being in force . As a consequence in our opinion the
respective Tax Authorities, including Road Tax Department,are at liberty to take decision as

per law but not to be against the spirit or provisions of this code.

The Resolution Plan is binding on the Corporate Debtor and other stake};olders‘
that revival of the Debtor Company shall come into force with 1mmedlate effect The

“Moratorium” imposed under section 14 IBC shall cease to have any effect henceférth The

N f.“:-‘
olve S0

P v ‘

Resolution Professional shall submit the records collected during the commencefnent of the /ff

Pl

Proceedings to the Insolvency & Bankruptcy Board of India for their record and also TEILER. I¢ lo”

the Resolution Applicant or New Promoters. Certified copy of this Order be 1ssued‘r on
demand to the concerned parties, upon due compliance.
That the incoming Management shall not be personally responsible for any act, omission,

commission and/or offence committed by the erstwhile Management of the Corporate Debtor
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till commencement of CIRP.

That liberty is hereby granted that if deem fit and legally permissible, can move
Miscellaneous Application if required in connection with implementation of this Resolution
Plan. However the clause of Termination as per Clause 25 (supra) of the Resolution Plan
needs modification to the extent that the Resolution Applicant can not opt out of the
Resolution Plan voluntarily. He is under strict legal obligation to carry out the business of the
Company for which an undertaking has been given, duly accepted by the Adjudicating
Authority.

That in respect of stepping by the New Promoters/Resolution Applicant into the shoes of the
erstwhile Company and taking over the business, the provisions of Companies Act, 2013 shall
be applicable and because of this reason a copy of this Order is to be submitted in the Office
of the Registrar of Companies, Mumbai.

The directions embodied and period of implementation provided hereinabove shall be effective from

the date this Order.

Sd/-
M.K. SHRAWAT
Member (Judicial)

Date :30.08.2019

Js
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