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NATIONAL COMPANY LAW TRIBUNAL: NEW DELHI
SPECIAL BENCH

IA. NO. 2836/PB/2021, IA. NO. 3457/PB/2021
IA. NO. 3306/PB/2021, and IA. NO. 2521/PB/2022
IN
Company Petition No. (IB)-77(ALD)/2017

IN THE MATTER OF:
IDBI BANK LIMITED ... Applicant/Financial Creditor
Versus

JAYPEE INFRATECH LIMITED ... Respondent/Corporate Debtor

AND IN THE MATTER OF IA. No. 2836/PB/2021
(SECTION: 30(6) of IBC, 2016)

Mr. Anuj Jain

Interim Resolution Professional

Jaypee Infratech Limited

Building No. 10, 8t Floor,

Tower B, DLF Cyber City,

Phase - II, Sector — 25,

Gurugram, Haryana — 122002 ... Applicant

Versus

1. Suraksha Realty Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra — 400014 ... Respondent No.1

2. Lakshdeep Investments and Finance Private Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra - 400014 ... Respondent No.2

AND IN THE MATTER OF IA. No. 2521/PB/2022

(SECTION: 60(5) of IBC, 2016)

Mrs. Nina Sahani & Ors.

E-322, Second Floor,

Greater Kailash-2,

South Delhi, Delhi -11 0048 ... Applicants
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Versus

Jaypee Infratech Limited

Through Interim Resolution Professional,

Mr. Anuj Jain

Sector -128, Noida,

Uttar Pradesh - 201304 ... Respondent

AND IN THE MATTER OF IA. No. 3457/PB/2021
(SECTION: 60(5) of IBC, 2016)

ICICI Bank Limited

Corporate Office at:

NBCC Place,

Bhishma Pitamah Marg,

New Delhi — 110003 ... Applicant

Versus

1. Mr. Anuj Jain
Interim Resolution Professional
Jaypee Infratech Limited
Building No. 10, 8t Floor,
Tower B, DLF Cyber City,
Phase — II, Sector — 25,
Gurugram, Haryana — 122002 ... Respondent No.1

2. Suraksha Realty Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra - 400014 ... Respondent No.2

3. Lakshdeep Investments and Finance Private Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra — 400014 ... Respondent No.3
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AND IN THE MATTER OF IA. No. 3306/PB/2021
(SECTION: 60(5) of IBC, 2016)

Yamuna Expressway Industrial Development Authority

First Floor, Commercial Complex,

P-2, Sector Omega 1,

Greater Noida District,

Gautam Budh Nagar,

Uttar Pradesh — 201308 ... Applicant

Versus

1. Mr. Anuj Jain
Interim Resolution Professional
Jaypee Infratech Limited
Building No. 10, 8t Floor,
Tower B, DLF Cyber City,
Phase — II, Sector — 25,
Gurugram, Haryana — 122002 ... Respondent No.1

2. Suraksha Realty Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra — 400014 ... Respondent No.2

3. Lakshdeep Investments and Finance Private Limited
3, Narayan Building,
23, L.N. Road Dadar (East)
Mumbai, Maharashtra — 400014 ... Respondent No.3

Order Delivered on: 07.03.2023

CORAM:
JUSTICE RAMALINGAM SUDHAKAR, HON’BLE PRESIDENT

SHRI. L. N. GUPTA, HON’BLE MEMBER (TECHNICAL)

PRESENTS:

For the IRP : Adv. Sumant Batra, Adv. Ruchi Goyal,
Adv. Sanjay Bhatt

For the SRA : Sr. Adv. U.K. Chaudhary, Sr. Adv. Sudhir

Makkar, Adv. Aditya Maheshwari, Adv. Eshna
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Kumar, Adv. Sagar Bansal, Adv. Mansumyer
Singh, Adv. Suamya Gupta, Adv. Veera Matha

For the CoC : Adv. Bishwajit Dubey, Adv. Namrata Sadhnani,
Adv. Varisha Sharma

For the Home Buyers : Adv. Shoeb Alam, Adv. Nakul Gandhi,
Adv. Gauri Goburdhan

For the FD Holders : Adv. Mohit Sharma

For the ICICI Bank : Sr. Adv. Arun Kathpalia, Adv. Mahima Sareen,
Adv. Nikhil Mathur, Adv. Misha

For the YEIDA : Sr. Adv. Abhinav Vasisht, Adv. Amar Gopal,
Adv. Aniket Aggarwal

For the JAL : Sr. Adv. Krishnan Venugopal, Adv. Pallavi
Srivastava, Adv. Krishnan Agarwal, Adv. Vishal
Gupta, Adv. Divyanshu Gupta, Adv. Anupam
Choudhary

ORDER

1. The present application [.A No. 2836/PB/2021 is filed by the Interim
Resolution Professional (IRP) Mr. Anuj Jain (Applicant/IRP) of M/s. Jaypee
Infratech Limited (JIL), pursuant to the directions given by the Hon’ble
Supreme Court of India in the Judgement of Jaypee Kensington Boulevard
Apartments Welfare Association & Ors Vs. NBCC (India) Ltd & Ors. (for
brevity, hereinafter referred to as the “Jaypee Kensington”) in Civil

Appeal No. 3395 of 2020.

2. The application has been preferred by the IRP under Section 30(6) read
with Section 31(1) of the Insolvency and Bankruptcy Code, 2016 (for brevity,

the “IBC, 2016”) and Regulation 39(4) of Insolvency and Bankruptcy Board
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of India (Insolvency Resolution Process for Corporate Persons) Regulations,
2016 (for brevity, the “CIRP Regulations”) for approval of the Resolution
Plan submitted jointly by a Consortium of M/s. Suraksha Realty Limited and
M/s. Lakshdeep Investments and Finance Private Limited (for brevity, called
“Suraksha Realty”/ “Suraksha”) in respect of Jaypee Infratech Limited (for

brevity, called “JIL/the Corporate Debtor”) seeking the following prayers:

a) Pass an order approving the Resolution Plan dated
07.06.2021 together with the Addendum dated 09.06.2021
submitted by the Successful Resolution Applicant, namely,
Suraksha Realty Limited and Lakshdeep Investments and
Finance Private Limited in respect of the Corporate Debtor
under Section 31(1) and declare that the same shall be binding
on the Corporate Debtor and its employees, members, all
creditors including the Central Government, any State
Government or any local authority to whom a debt in respect
of the payment of dues arising under any law for the time
being in force such as authorities to whom statutory dues are
owed, guarantors and other stakeholders in the CIRP of the
Corporate Debtor;

b) Pass an appropriate order in respect of allowing ICICI Bank
(being the sole Dissenting Financial Creditor) to enforce
security interest mentioned in Para 76-80 of the instant
Application for realization of liquidation value payable to ICICI
in terms of Clause 15.48 & 15.50 of the Resolution Plan in
terms of Section 30(2)(b) of the Code;

c) Pass an order that details of security interest mentioned in
Para 76-80 of the instant Application for realization of
liquidation value payable to ICICI shall form part of the order

approving the Resolution Plan;
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d) Consider passing necessary directions for grant of reliefs as
sought under Clause 12 read with Annexure II of the

Resolution Plan dated 07.06.2021, if deemed appropriate;

e) Pass such other order/orders as it may deem fit and proper in

the facts and circumstances of the case.

I. BACKGROUND

3. To put the facts succinctly, the underlying main Petition CP (IB)-
77/ALD/2017 was filed by the IDBI Bank Limited against the Corporate
Debtor under Section 7 of IBC, 2016, which was admitted vide Order dated
09.08.2017 of the Allahabad Bench of this Tribunal. The Corporate Insolvency
Resolution Process (CIRP) in respect of the Corporate Debtor was initiated and
the Applicant/IRP Mr. Anuj Jain was appointed as the Interim Resolution
Professional (IRP). The IRP in accordance with the provisions of the IBC 2016,
took over the management and affairs of the Corporate Debtor/JIL on

12.08.2017.

4. In the meantime, the homebuyers of Corporate Debtor/JIL filed a Writ
Petition (C)-744/2017 Chitra Sharma & Ors. Vs. Union of India & Ors.
[2018 18 SCC 575] before the Hon’ble Supreme Court of India challenging
certain provisions of the IBC 2016, and the Order dated 09.08.2017 passed
by the Allahabad Bench of this Tribunal. The Hon’ble Supreme Court vide its
Judgement dated 09.08.2018 ordered to restart of the CIR Process of the JIL/

Corporate Debtor.

5. Accordingly, in terms of Regulation 6(1) of CIRP Regulations, 2016, the

IRP made a public announcement in Form-A on 17.08.2018.
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0. The IRP then, constituted the Committee of Creditors (for brevity, the

“CoC”) on 07.09.2018 comprising the following members:

5. The list of financial creditors of the CD i.e. Jaypee Infratech Limitec
of voting share among them is as under:

SI. No. Name of Creditor Voting Share
(%)

1 Real Estate Allottees (Home Buyers) | 56.62 %

2 Fixed Deposit Holders 0.13%
3 IDBI Bank Limited 19.16 %
4 ggi;zrzte;g: oBt;lilll:;ia (Ex Merger with 459 %
5 India Infrastructure Finance Company 4579%

Limited

6 Life Insurance Corporation of India | 3.35%

7 | State Bank of India 3.34%
Canara Bank (Formerly Syndicate

2%

8 Bank) 1.72%

9 | Bank of Maharashtra 1.76 %

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
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?;,¥ ~ Name of Creditor Voting Share

(%)

10 ICICI Bank Limited 1.34 %

11 ‘ IFCI Limited 1.24 %

12 } The Jammu & Kashmir Bank Limited 1.08 %

13 Axis Bank Limited 0.96 %

14 | SREI Equipment Finance Limited 0.12 %
Total 100.00 %

7. It is submitted that the IRP had earlier filed an Application CA-5/2020
on 20.12.2019 before the Allahabad Bench of this Tribunal for approval of the
Resolution Plan of NBCC under Section 30(6) read with Section 31 and
Section 60(5) of the IBC, 2016 and Regulation 39(4) of the CIRP Regulations,

2016.

8. It has been further submitted by the Applicant that in the meantime,
the Principal Bench of this Tribunal vide its order dated 13.01.2020 in Petition
(IB)-77/ALD/2017 directed the registry of NCLT Allahabad Bench to transfer
the matters relating to CIRP of Corporate Debtor/JIL and the related

applications to itself.

9. It has been stated that the application for approval of the Resolution
Plan along with other interlocutory applications was considered by the NCLT
Principal Bench. It is submitted by the Applicant that the Resolution Plan of
NBCC (India) Ltd. was approved by this Tribunal vide order dated 03.03.2020

with certain modifications.
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10. It is further stated by the Applicant that NBCC (India) Ltd. challenged
the order dated 03.03.2020 of this Tribunal, in an appeal filed before the
Hon’ble NCLAT bearing Company Appeal (AT) (Insolvency) No. 465 of 2020.
The Hon’ble NCLAT passed an interim order dated 22.04.2020 directing the
Applicant/IRP to constitute an Interim Monitoring Committee (IMC) to
implement the approved Resolution Plan. However, the said direction was
subject to the outcome of the Appeal. The Interim Monitoring Committee was
to comprise the Successful Resolution Applicant i.e., NBCC and three major
Financial Institutions, who were the members of the CoC, namely, IDBI Bank

Limited, Indian Infrastructure Finance Company Limited, and LIC of India.

11. In the meantime, the Hon’ble Supreme Court vide Order dated
06.08.2020, passed in Civil Appeal No. 3395/2020 in the matter of Jaypee
Kensington Boulevard Apartments Welfare Association & Ors. Vs. NBCC (India)
Limited directed an ad-interim stay on the operation of the Order dated
22.04.2020 of the Hon’ble NCLAT and the Applicant/IRP to manage the affairs
of the Corporate Debtor. A further direction was passed to transfer all the
Appeals pending before the Hon’ble NCLAT, arising out of the Order dated

03.03.2020 of this Tribunal, to itself.

II. DIRECTIONS OF THE HON’BLE SUPREME COURT

12.  The Hon’ble Supreme Court vide its Judgement dated 24.03.2021 in
the matter of Jaypee Kensington Boulevard Apartments Welfare
Association & Ors. Vs. NBCC (India) Limited in Civil Appeal no.
3395/2020 (hereinafter referred to as Jaypee Kensington) set aside the

order dated 03.03.2020 of this Tribunal and remanded the matter back to the
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CoC with a direction to complete the CIR process of the Corporate Debtor
within 45 days. The Hon’ble Apex Court permitted only Suraksha Realty and
NBCC to submit the Resolution Plans. The relevant paragraphs of the Jaypee

Kensington are reproduced hereinbelow:

“225. Accordingly, while once again exercising our powers under Article
142 of the Constitution of India to do substantial and complete justice to
the parties and in the interest of all the stakeholders of JIL, we conclude
on these matters with the following order:

225.1. The matter regarding approval of the resolution plan stands
remitted to the Committee of Creditors of JIL and the time for
completion of the process relating to CIRP of JIL is extended by
another period of 45 days from the date of this judgment.

225.2. We direct the IRP to complete the CIRP within the extended time
of 45 days from today. For this purpose, it will be open to the IRP to
invite modified/ fresh resolution plans only from Suraksha Realty and
NBCC respectively, giving them time to submit the same within 2

weeks from the date of this judgment.

225.3. It is made clear that the IRP shall not entertain any expression
of interest by any other person nor shall be required to issue any new
information memorandum. The said resolution applicants shall be
expected to proceed on the basis of the information memorandum
already issued by IRP and shall also take into account the facts

noticed and findings recorded in this judgment.

225.4. After receiving the resolution plans as aforementioned, the IRP
shall take all further steps in the manner that the processes of voting
by the Committee of Creditors and his submission of report to the
Adjudicating Authority (NCLT) are accomplished in all respects within
the extended period of 45 days from the date of this judgment. The
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Adjudicating Authority shall take final decision in terms of Section 31
of the Code expeditiously upon submission of report by the IRP.

225.5. These directions, particularly for enlargement of time to
complete the process of CIRP, are being issued in exceptional
circumstances of the present case and shall not be treated as a

precedent.”

13. It is submitted by the Applicant/IRP that NBCC (India) Limited and
Suraksha Realty submitted their respective Resolution Plans on 07.04.2021.
The Applicant/IRP further submitted that after negotiations, NBCC (India)
Limited submitted its revised Resolution Plan on 04.06.2021 and the
Suraksha Realty submitted its revised Resolution Plan along with an

addendum on 07.06.2021.

III. APPROVAL OF RESOLUTION PLAN BY COC

14. As submitted by the Applicant/IRP, the members of the CoC discussed
and deliberated upon the revised Resolution Plans along with their respective
addendums submitted by NBCC (India) Limited and Suraksha Realty in the
24th CoC meeting convened on 10.06.2021 and both the plans were put to
vote from 14.06.2021 to 23.06.2021. It is further submitted by the
Applicant/IRP that the Resolution Plan of Suraksha Realty received 98.66%
votes and the plan of NBCC (India) Limited received 98.55% votes of the CoC.
Thus, the Resolution Plan submitted by M/s. Suraksha Realty Limited along
with M/s Lakshdeep Investments and Finance Private Limited was passed by
the CoC. The relevant extracts of the voting sheet relating to the Resolution

Plan of the Suraksha Reality are reproduced overleaf:
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Voting Agenda 1: Voling on the final resolution plan of

Suraksha Realty Limited along wilh Lakshdeep Investments
and Finance Private Limited,
Note: Final Resolution Plan dated 07 June 2021 submilied by
1 | Suraksha Really Limied along with Lakshdeep Investments
and Finance Private Limited ("Suraksha/ Resoltion Applicant’)
read with Addendum dated 09 June 2021 lo Final Resolufion
Plandaled 07 June 2021 be read as composite Resolulion Plan
to vole,

6%

08.66%

Yes

Passed

Annexure
1

Annexure - 1

Voting item 1

Veling an the final resolution plan of Suraksha Realty Limiled along with Lakshdeep Invesiments and Finance Private Limiled.

Note: Final Resolulion Plan daled 07 June 2021 submilted by Suraksha Really Limiled along with Lakshdeep Investments and Finance Private
Limited ("Suraksha/ Resolution Applican!”) read wilh Addendum daled 09 June 2021 lo Final Resolulion Plan daled 07 Jung 2021 be read as

composile Reslution Pian fo vole.

Resulls of Voling ltem 1

Assented Voting % as por Section &

Barks AN RS 91
Home Buyers | 20530 | 12,807 B2% | 862% 0.7T% 56.62% 56.62%
Dfodes | 7 | & | 00% | 00 0% 0% 01T
T [Mp] 2 | Gl | ST 203T% |00 W%

Nole: Seclion 254 (3A) stipulates thal "Notwithstanding anything lo the contrary conlained in sub-section (3), the aulhonised representaliye under

sub-section (6A) of section 21 shail cast his vole on behalf of afl the fmancial credilors he represents in accondance with the decision fzken by a vole
of more than filty per cent, of the voting share of fhe financial credilors he represents, who have cas! lheir vole: Provided thal for a vole fo be casl ip
respect of an application under secfion 124, the aulhorised reprosentalive shall cast his vole in accordance with (he provisions of subseclion (3)*

“The said section is not applicable for all Inslitutional Financial Creditors.

Individual voling is annexed herewith in following order:

Clags.of ereditor i v iz B o YAnnexire e

Banks and Financial Insfitution Annexure A

Home Buyers Anneure B (certificale from authorized representalive)
FD Holder Annexure C (certificate from authorized represenialive)
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15. The Applicant/IRP has also enclosed the Affidavits filed by the
Successful Resolution Applicants (SRAs) stating that they are not barred
under Section 29A of IBC, 2016 to submit the Resolution Plan. The said

affidavits are reproduced below, for immediate reference:

Before the Members of Committee of Creditors
And
Resolution Professional

In the matter of Jaypee Infratech Limited(“Corporate Debtor”) '
Affidavit by Mrs. Khyati Valia (authorised representative of Suraksha Realty Limited

I, Khyati Valia, Director of Suraksha Realty Limited, a company incorperated under the
provision of the Companies Act, 1956("the Resolution Applicant”) do hereby take oath and
solemnly affirm as under; g

1. ThatIhave been authorised by the Resolution Applicant to submit the instant affidavit.

2. Isay that the Resolution Applicant, any person acu';lg jointly with or any other person
whois in the management or control of the Resolution Applicant is

a, Not an undischarged insolvent;

b. Not a wilful defaulter in accordance with the guidelines of the Reserve Bank of India
issued under the Banking Regulation Act, 1949 (10 of 1949)

c. at the time of submission of the resolution plan does not has an account, or an
account of a Corporate Debtor under the management or control of such person or of
whom such person is a promoter, classified as non-performing asset in accordance
with the guidelines of the Reserve Bank of India issued under the Banking &
Regulation Act, 1949 (10 of 1949) or the guidelines of a financial sector regulator
issued under any other law for the time being in force, and at least a period of one
year has lapsed from the date of such classification till the date of commencement of
the corporate insolvency resolution protess of the Corporate Debtor. '

d. has not been convicted for any offence punishable with imprisonment -
i) for two years or more under any Act specified under the Twelfth Schedule of
Insolvency and Bankruptcy code (“Code”); or
(i) for seven years or more under any law for the time being in force:

e. isnotdisqualified to actas a director under the Companies Act, 2013

f. is not prohibited by the Securities and Exchange Board of India from trading in
securities or accessing the securities markets .

g has nét been a promoter or in the management or control of a Corporate Debtor in
which a preferential transaction, undervalued transaction, extortionate credit

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
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transaction o fraudulent transaction has taken place and in respect of which an
onter s b mad by the Adjucicating Athorty e this Code.

has not executed a guarantee in favour of a reditor in respect of a Corporate Debtor
against which an application for insolvency resolution made by such creditor has
been admitted under this Code and such guarantee has not been invoked by the
creditor and does not remain unpaid in full or par;

I ot subject to any disability, coresponding to clauses (a) to (1), under any law ma
jurisdiction outside Indiz; or

j does not have a connected person ot eligible under clauses (2) to (i),
Verification

Skl afimed s At s el ol e Reotion Pl it
5" Apil  ofam

For Suraksha Realty Limited
KHYATI. Doy
CINTAY ,mm

VAUR 7w

- Khyati Valia.
Director (DIN: 03445571)

Before Me m
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Before the Members of Committee of Creditars
And
Resolution Professional
In the matter of Jaypee Infratech Limited(“Carporate Debtor”)
Affidavit by Mrs, Raksha Valia (authorised representative of Lakshdeep Investments and
Finance Private Limited)

I, Raksha Valia, Director of Lakshdeep Investments and Finance Private Limited, a company
incorporated under the provision of the Companies Act, 1956("the Resolution Applicant”)
do hereby take oath and solemnly affirm as under:

1. That[ have been authorised by the Resolution Applicant to submit the instant affidavit.

2. Isay that the Resolution Applicant, any person acting jointly with or any other person
whois in the management or control of the Resofution Applicant is

a. Notan undischarged insolvent;

b. Nota wilfal defaulter in accordance with the guidelines of the Reserve Bank of India
issued under the Banking Regulation Act, 1949 (10 of 1949)

¢. at the time of submission of the resolution plan does not has an account, or an
account of a Corporate Debtor under thé management or control of such person or of
whom such person is a promoter, classified as non-performing asset in accordance
with the guidelines of the Reserve Bank of India issued under the Banking
Regulation Act, 1949 (10 of 1949) or the guidelines of a financial sector regulator
issued under any other law for the time being in force, and at least a period of one
_ year has lapsed from the date ofiguch clasgification till the date of commencement of
the corporate insolvency resolution process of the Corporate Debtor.

d. has not been canvicted for any offence punishable with imprisonment -
(i)  fortwo years or more under any Act specified under the Twelfth Schedule of
Insolvency and Bankruptcy code (“Code”); or
(i) forseven years or more under any law for the time being in force:

e. isnot disqualified to act as a director under the Companies Act, 2013

£ is not prohibited by the Securities and Exchange Board of India from trading in
securities or accessing the securities markets

g.. has not been a promoter or in the management or control of a Corparate Debtor in
 which a preferential transaction, undervalued transaction, extortionate credit
transaction or fraudulent transaction has taken place and in respect of which an
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.- has not executed a guarantee in favour of a creditor in respect of a Corporate Debtor
against which an application for insolvency resolution made by such creditor has
been admitted under this Code and such guarantee has not been invoked by the
creditor and does not remain unpaid in full or part;

i, not subject to any disability, corresponding to clauses (a) to (h), under any law in a
jurisdiction outside India; or

j. does nothave a connected person not eligible under clauses (a) to (i).

Verification

Solenuﬂxhafﬁnned that this Affidavit forms an integral part of the Resolution Plan submitted
on....S.... Aaxi).of 2021

For Lakshdeep Investments and Finance Private Limited
RAKSHA - MAbmR

13 G e et e Bt
P

SUDHIR e
VALIA . EEEEE——

Raksha Valia
Director (DIN:00032094)

Before Me
Notary. D'BP K- PAT“- ‘\ )
Advocate &mngmms,
3rd Flaar, Pratham
et

16. It is submitted by the Applicant/IRP that subsequent to passing of its
Resolution Plan, the “Suraksha Realty” (hereinafter, referred to as
“Successful Resolution Applicant” or “SRA”) have submitted the
Performance Bank Guarantee of Rs.100 (one hundred) Crores valid till
06.07.2022. However, during the pendency of the present application, the
said Performance Guarantee expired and therefore, the Resolution Applicant
later submitted the amended Performance Bank Guarantee valid till

05.07.2023 (placed at page 14 of the Affidavit dated 11.08.2022 filed by the
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Applicant). The scanned copy of the Amended Performance Bank Guarantee

is reproduced below:

Standard &
Chartered §

o e L e T e i = -
N T 2 R2F. WD
TRRIR SHIVICEE XoH DELFT ru:_m = ?E:DEDEI:'\'DT'.'GP
3720  BEAHRDUR SHAT ZAFAK MPTA LETIER OF | AMD. HO. 097
HEW BEZHI - Jipoan LARDINTEE f-=-=-Scsmmm=—===--= T
IKCEA | DHIE : CacInI |
et ~ I R o +
e« I |
IDOC Db BT |
VIDFOCOH TONER, THRL, 003,090, A% 0O e+
| s=w DELME - j1ip gas
| IMmTA
e e it e b S e s i el i T e - e 4

1 DHE RHGUBST OF OUR FRINCTPAL IANSHOIER INVESTMENTS ANT FLMANCE
FRT¥ATF TIHITED, 3. HAHAYAN BUILD3, =3 L, N, KD, LAOGE EARST MUM
400814 , THE AROVEMFNTIONED LETTER OF CURIANTRES T8 AMERDED RS
FOLELOWE

HETF1AY TATE NCW AMENCED TI READ S5IC33 AT 14,00 RS any CLATM
UALER THIS LUAHANTER MUAT AERCH US TH WHETTINGD 25y 24aU323 AT 24 0D
HRE

HOTH TTHZTRENDING BMNYTIITNG TONTAINED 1IERZIW ARDVE:

1) LUH LARAILUrY UBMLER THIE BANE SOAHANIUES SHARLT HOT 2AIZED
R5.100,30 0a, 908 Ah (PUFRRE OME HITRRER. SIBRE CHLY

Ty ™HTE BAHE CRIARPNTER AFATL BT VALTD TJPTD 45 O . addl

IZ1} WE AES LIAELE TC PAY THE SUAKRANIZZD AMOITIT ORF ANY PART
TICRECT USCER TEIS DANK GU.HF_EN'[TF' oMLY LE EOU EHIVE UPCH US &
WLITTEN CLATY O DEMAND 1BMD MITZTOF SHONLD B Hags]VED BY UE), OF
il HsUAE 0408 . 20:3 BEFORS 14300 JoURg [IMNDIRY STAFDARD TIME,

WSERSEFTFA T CRARFS To BE [H EFFECT TN AL BESFICTS WHETHES DR
BT THE DRISINAL DENE SUARANDEE IE RETORXED TOo 11F

TL OTiER TERMNS AND COFDITIONE IEMATN ITNIHANLEL.

ik ML Fayaw

e T fo st
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17. Since the Resolution Plan of “Suraksha Realty” is approved by the
requisite majority of the CoC and the Successful Resolution Applicants are
not barred under Section 29A of IBC, 2016, therefore, we would proceed to

examine the other aspects of the Resolution Plan under consideration.

18. The Applicant/IRP has filed an Affidavit dated 18.04.2022 giving details
of the Corporate Debtor’s Liquidation Value (LV) and Fair Market Value (FMV).
The relevant contents of the said Affidavit are reproduced below, for the sake

of convenience:

3. The deponent appointed RBSA Valuation Advisors LLP (hereinafter,
"RBSA Advisors”) and GAA Advisory LLP (hereinafter, “GAA
Advisory”) to determine the Fair Value and the Liquidation Value of the
Corporate Debtor. As per report dated 14.02.2019 submitted by RBSA
Advisors LLP and the report dated 16.02.2019 submitted by GAA Advisory,
the Liquidation Value and the Fair Value of the Corporate Debtor is as
under. The average Liquidation Value and average Fair Value is also

mentioned below.

S. No. Registered Valuer Liquidation Fair Value
Value (In Cr) (In Cr)
1. | RBSA Advisors LLP 17,876 24 866
.‘b\ 2. | GAA Advisory 17,658 26,339
N ) Average 17,767 25,6025
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IV. FINANCIAL OUTLAY OF RESOLUTION PLAN

19. Through the same Affidavit dated 18.04.2022, the Applicant/IRP has

also filed details of the total Financial Outlay of the Suraksha’s Resolution

Plan. The relevant extracts are reproduced below, for the immediate reference:

4.

FINANCIAL OUTLAY OF SURAKSHA RESOLUTION PLAN

In the Suraksha Resolution Plan dated 07.06.2021 read with its addendum

dated 09.06.2021, Suraksha has provided for the following treatment/

payments to the stakeholders of the Corporate Debtor-

SL

No.

Category of
Stakeholder

Sub-Category
of Stakeholder

Treatment / Amount Provided |
under the Plan
(in Cr)

|

1

Secured
Financial
Creditors

a Assenting
financial
creditors

(i) Issuance of Land parcels having
Fair Mrrket Value of : Rs. 6239 Cr.

(1i) Non-Convertible Debentures’
Guaranteed Paymont Obligations -
Rs. 1280 Cr.
fRefer clause 15.11 read with 15.16
of Suraksha Resolution Plarn dated
07.06.2021 at pg 39 & pg 41 read
with addendum dated 09,.06.2021 az
pPs 156 & pg 138 of I4 1603 of
20227

Total (iy{ii) = Rs. 7519 Cr

{Refer I(B)(ii) in point 7 at page 271
in Form H filed with I4 2836/2021)

(1 )Amount earmarked for fncilitorion
of monetization of Land Parcels and
distribution of proceeds : Rs. 25 Cr.
{Refer clause 15.23 of Suraksha
Resolution Plan dared 07.06.2021
at pg 43 rvad with addendum dared
09.06 2021 at pg 159 of 14 1603 of
20227

Total (D)+(i)+
(iii)

Rs. 7544 Cr

b, ICIC1

Bank
Lid.

("ICICI) -
Dissenting
Financial
Creditor

{i) Enforcement of Security interest
(Land Parcel admeasuring 180 acres
at Tappal) o the extent of
Hquidation valuc payable to ICICI:
Rs. 218 Cr.

{Refer clause 13515 of Suraksha

Resolurion Plan dated G7.06.2027

at pg 21 read wirth addendum dared

092.06.2021 ar pg 157 of 14|
1603/2022)]

Total (!l-l-b)

Rs. 7762 Cr
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5

| s I Category of  Sub-Category Treatment /| Amount Provided
No. Stakeholder of Smkeholder under the Plan
{in Cr)
2} | Unsecured a. Allomees/ (i) Completion of constoction of
Financial Homebuyers' Prujects amounting to sssisfaction
Creditors of : Rs. 9268.41 Cr.2?

[Refar clause 7.4, I7.49. [7.23,
I17.28 (pg. 6] onwards) of Suraksha
Resolution Plan dated 07.06.2021
read with addendum  dated
09.06.2921 filed in IA 16012022)

[ii) Delay Penalty comnpensuation : R
279 Cr.

JRefer clawse I7.19 ar pg 64 of

Suraksha Resolurion Plan dated

07.08.202F read with addendum

' dated 09.06.202] filed in IA
18032022}

(iii) Esrly payment Discount : Ra 15
Cr.

[Refer clause 17.17 at pg 63 of
Suraksha Resolution Plan daied
07.08. 2021 read with addendum
dated 09.062021 filed in IA
1603/2022]

Total (Ip{i{iii) - Rs. 956241
Cr

[Refer 2{B)(i) in point 7 at page 277
in Farm H filed with I4 281672021}

(1v) Infusion of working cspital for
campletion of constuction of
projects : Rs. 3000 Cr (approx. )

[Refer clouse I7.4 ar pg 61 and
clause 13 of Suraksha Resolution
Plan dated 07.06.2024 at pg 32
read  with  addendum dared
09062021 at pg 55 in IA

160320227
Totml Rs. 1256241 Cr
(i
)
b. Fixed Deposit [i) Full Payment against admitied
Holders claim : Rs. 29.26 Cr.

! Suraishs also propeses jo deliver bomes 0 homsbuysrs whe have not filed thew claom wmn the
supulated e bul files the samme before NOLT approval date.

! This emoum inciudes refiosd amounts of Ba | 78 Cr woesnds refiond proposed projecs =od Ra. 65 g-
Cr wowarnds cancelled uams
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7
o

' SL 2 Category of Sab-Category

Treatment / Amount Provided
under the Plan
(in Cr)

|
| Stakeholder ‘ of Stakcholder
{ ,
| |
|

o

!
Xil) Amount earmarked for claims filed

subscquent to finalisation of IM till
NCLT approval date : Rs. 9.16 Cr.

fRefer claouse 16 at ps 58 of

Swuraksha Resolurion Plan dJDated
07062021 read with adderndums
dated O9.06.2021]

| | TotallG)+Gn]

Rs. 38.41 Cr

i |
! w |
l

Total (a+b)

Rs. 12600.82 Cr

3) ' Operational |- YEIDA
' Creditors [

|
l
|
1'

|

Rs. 0.20 Cr
fRefer clause 20.2 at pg 72. clatese 20.8
af pg 83 of Suraksho Resolutiors Plar
dated 07.06 2021 read with addendurrn
dated 09 062021 Siiled irs i4
1603/20227

- |

Workmen

NIL

b
' | e Enlplo_\';:cs

NIL

| a. Income Tax

Rs. 0.10 Cr
IRefer clause 19.3 ar pe 71 of Suraksha
Resolution Plan dated O7.06. 20271 read
with addendwmn dated 09.06.2027 filed
irs A 1603/20227

e. Other
[ Operational
| ' Creditors

Rs. 0.10 Cr
fRefer clause 271 2 at pe 85 of Suraksha
Resolutiorn Plan dated O7.06. 2027 read
with adderndurm dated 09.06.2021 filed
irn I4 1603/2022F

| Total
l [stbicid+e]

Rs. 0.40 Cr
fRejfer (3) in point 7 al page 271 in
Form H filed with FA 2836/20217

| =) “Public |
Sharcholders ’

Rs. 0.14 Cr
IRefer clause 24 .8 ot pe 90 of Suraiksha
Resolution Plan dared 07 .06.2021 read
with adderndium dated 09 06 2021 filed
irn JA 1603/2022)
I Refer potrr 8 of Forrm I at pg 273 filed
with I4 2836/2021F

Grand Total(1:2+3+3%)

~ Rs. 20.363.36 Cr

= In terms of the foregoing. the total finuncial cutlay of Suraksha Resolution

20.363.36 Cr.

Plan dated 07.06.2022 read with its addendum dated 09.06.2022 is Rs.

V. SALIENT FEATURES OF RESOLUTION PLAN

20. The salient features of the CoC-approved Resolution Plan as submitted

by Suraksha Realty; Successful Resolution Applicant (SRA) are the following:

20.1 The SRA proposes to resolve the defaults of the Corporate Debtor in

the following manner:

a) Limiting and resolving the debt obligations of the Corporate Debtor;

b) Infusing additional working capital;

c) Taking control of all the business activities by terminating concerned

related party agreements/ contracts;
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20.2 The SRA proposes to construct homes for the Homebuyers as per the

d) Prudent financial planning and transparency in management and

utilization of funds; and

e) Good corporate governance

following timelines (Part IV; Annexure-I of the Resolution Plan):

Table 26 Project wise Estimated Completion Schedule

ANNEXTUHE-I

Projected
Commipletion
Project Froject Develof nt Period from 90 Mo, of Towers
davs Post
Apprava Date
Moida Projects
Kensington Park — Ploks Plottes] Dievelsprsient & Mol ks
Yamuna Enclave Motted Development fr Muonths
Kimgswood Oiriental Vills Dhewedopamend 12 Months
MAumaEry HResidsmitial & MMionths e
Pebble Coqrt Hesademnteal I Months 4
RSy Hesademitml I5 Months T
Kensmmgion Park Apartoents Residential I35 Momniths e
A Hi=iiphis
Fissmmires Resadsmiteal 14 Months Fil|
k. msa Islps Hesademitml I'9 AMonths I5
kermmgtom — Baomilewvard He=identzal I Momiths i |
Kubs Hestdental o S iomiths .
Wish Pexin Cruromercial Sharps= 4 Manihs
Oryctnired Hiesddentinl 36 Mo H
Ganlen Isles Residential 40 Months 24
Krescent Flormes Residential 10 Moniths =4
Tutal 250
Mirrapr
Yamuna Vikaar Moted Developosent 24 Mioanths Flav=
Sumnyvale T hoemes Motted Developosent 24 Months Plos
Taneshig Sopomme Coorrermeeyeyad 30 Mlonths b
Villa Exparnea Villas Tevmeyrprorssl 30 Tt s
Brich Circmt Stucdios— Pheas 1 Hesidentisl 47 Memths" 4
:‘-:I.:.tl_l;llrlxr-. L A prarfmenis— Hs=identisl 47 Monihs® 1
:_Iji::ﬂl = Dowlevard Comort- Residental 47 Manihs® L
Aomam - Pissse 1 Hesidemitial 47 Moniths® i
Page 115 of 148
L]
Agra
Kansington Park-Plots Motled Development 24 mniniies Plodts

“sulfect to availability of erencombered and unfettersd possession of land, being developed
undder project, oomstruction of phase | and shitting of boyers of phase [ to phase Tnot only fo give
thiem possession faster but also ifs oviable to complete phase [ at this stage, as no moch work

domne at sites of phase [1

20.3 Feasibility and viability of the Resolution Plan: The Resolution
Applicant has committed to bringing the equity infusion and working capital

facility/ group company loan for the purpose of construction of projects and

delivery of homes. The such commitment of delivery is given based on the

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017

IDBI Bank Vs. Jaypee Infratech Limited Page?22| 205



estimated cost provided in the Virtual Data Room (VDR) which, as per them,
is achievable. They have further averred that all other treatments provided in

the Resolution Plan are viable and achievable.

20.4 Sources of Funds: The Resolution Applicants at para 13 on page no.
26-27 of the Resolution Plan have detailed sources of funds as given in the

following table:

Table & Sources of Funds

Sr. Souree of Funds s

L L'Fu|1'|.1n|: E|:|1.lll_1.-' Tnbusdion by He=iilaHem Amﬂiun:r-n. ot L B iJ..'.:rq ] thee APF'rrrv.ﬂ I hake 125
im e Corporabe Debtor 0 e wfilised as asd whess reguinsd, on swsed basis for
eonmmprletivin af the Projecka

Sevarees o Fuids = Mebvoarth of the Resoluton :'I:'|'|]'|||r_.:|.nl=|. ﬂll1l‘lﬁ: wrlh pelworth of
promcdiers of Besolution Applicants ood tuse related entibies of Bs 8337 crore es
rvmslionisd (o B Mesolation Plan.

|+

Dledsl and for amy ol instrosssent frose Hee Bosoluton Applieants and fore thelr reladied 135
erilities 1o (e Cocporate Delbdor, o 910 days of e Appeoval Date fo be abilisesd as aoul
when AN vrredl, o meeed basis fore 1.'I.'I:III|.I1L1.'iI.'III oo the r"rl'\]l‘:l.!-:.

Sewireys ol Freruls - MNetwneih al the Bssolotion Applieants along with aelwoeh of

Fape 26 of 118

S, Hoiarees of Funils LS
Moo Crimres

prarmMe s of Resolutinn Applicants amd ther selobed entitdes of Ba 6,557 cnome as
imiemsllaaread des e Rasiolabbosry Mlass.

3, Hedearption of 0.07T% Mon-Convertibls Delwateres o e issaesd imaecor dasses with s T.200
Hesclanlban Plan te the Assecibing Imslbutiomal Finencial Cresditoes CAssenbing BN OIS h

Sonarce: Indternal Acvereals of the Comgpany and f oor addigiona] fend (nfasion by
Resodubian Applicants by way of evueiby, debl or any. othier isssbmemend, as i deeeed Fie

4. Land hoe Bestitebtional Fanomclal Crediloes, as poer the lerms of this Resolution Plan at T
EMiV.

= Lovan (" Credil Facillay™) of Ks. 3000 coone b be arranged by Hesololbon Applicasts A,
h’ilhi.[lmlh_'.,'h ol Hie J'\P'Pl:l:l\'.l.l Ehales, by B anbillsesd as amd wlien rl'\.il_‘ll.l’ihj_ o e hasis
e completinn of the Projects.

Souree -~ Exprossion of loferest mevelved froen SWAMITE fund for streeed assels of
Gaowerment of India and f or Sacility Froon Stamdand Chacored Bank Geouap [Letter of
Support anneced) endfor any other banks or enbities ol oo Metwaorth of the
Resodulion Applicants alomy wilh sebworth ol prosuoless o Resolutoes Applicants and
{aimie relatisd pntibies a5 muenboresd b the Resaolotion Plan

5 Hank balapeoe svailable stk the Corporate Delsbor s luding fends camiacked foe MO 11
safily barrlers,

] Estarnatedd Recejivables froom Jafprakash Associabis Linviledd sobject for recomeiliabiom 300
uinsder the avgrin of NCLT in ferms ol Jay pee Kenbogabon Judpgsienl®

rd Estarnusbesd net operabing cashilows from the Yamone Expressweay of Hrad (hree vears FETT]
bostwvards construction amndfor sefume]  and for oepuleae operatbng expetoees ol e
Corporate Debtor amd for serviedng of bferest on Cosdit Factily oblained for conbasbHon
feve b bnayer=.

Tobdl 12 147
* T el o bivaged beredn és Dalicetioe in netuee and saay chuorge,

The snmmads appedrieg ae s apo, T 63 anad & o e achoow table ansheraticafier adlsebioely refirmd do
s A ol Canfribdop ™,
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20.5 Application/Utilisation of Funds: The Resolution Applicants at para
13 on page no. 27-28 of the Resolution Plan have also indicated utilization of

funds as given in the following table:

Tahlo % Application of Funds

5t | Application of Funds Ra
No. Crore
1, Payment lowands Insolvency Resolution Process Costs on actual basis (" KD Cost™)? 55
2 L plroesd Payesend b e Operativing Crediters i bt of s Resiolution [lan (Ll

Page 27 of 148

Sr. | Application of Funds Rs,
No. Croee
i Playrowent o the worksnen & eaployoe .

L | Redemption of GO1% Assenting NCDY naved o Assenting [nstitubional Finandal | 1,200

Crindilors,
5 Laiud foor [rvatitaatiomal Finsriclal Creditom, o por the berms of this Resilition 'l 855
b Payemend fo FL Holdwers 42
7. Funds for eonstouction of nal state projects for deliviry ol homes o Homebayers | 4300
and for nefumd o bomebuyers W be olbilised i lloe with e business plan for
conabrucbion®, inaccondance with the Resolubon Man
H. Crayement dio ublle Sharetulben (.14

U | Provislon for experses for managing and monetbation of Lind for Asenting [ 2500
Linstatuitlennal Firunelal Croditors

10, | Prerviston fior it operating experees if the Corporate Lebtor und ofher conlingences | 4159
e iaudiongy kel itloomnal CIRD i propases

Total | 12,047 |
* The diotial mnsmnt of the Brosarfivnacy Resedilivn Process Costs, Frols for Hime Bayers, workers dies,
il frartleer piruteieiins for experises wre ddiative O idine ainl -y duge
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20.6 Treatment for CIRP Costs: The Resolution Applicant understands that
as per the information available in the Virtual Data Room (VDR) out of the
total CIRP Cost, a sum of Rs. 33.63 Crore has been paid out of the internal
accruals of the Corporate Debtor and a sum of Rs. 5.45 crore remains to be
paid. In the event, the CIRP cost increases beyond Rs. 5.45 crore, the excess
amount shall be paid by the Resolution Applicant by bringing additional
funds, in the event the full CIRP Cost is not paid out of the internal accruals

of the Corporate Debtor.

20.7 Treatment to Dissenting Financial Creditors (Para 15.47): The
Resolution Applicants have proposed to allow enforcement of security interest
to the Dissenting Institutional Financial Creditor in order to make the plan

viable, feasible and effectively implementable. The details are given below:

[ahip 16 Treatment to Dissenbine Institutional Financial Creditors

5 Mo |Lncatiom of Fxintimg Intital Prowsam for Average Ligquidation valne
Land Security [Hasenting Liguidation {Ra Crj
Imstitmtinmal Yaloe rate per
finacres) | Fnancial Credibers acrendt
nist nf fle
Canaartinm Panis s Crfacre
paiss Corperats
Ehipr Ll Parcels
Sepurafy luteresd
{im acres)
] [agampur 120 130 178 Wl
. Mirzapus T 4 - b,
3 | -_'||"'r'.|| “tath ERIRTR 130 WeE
4 A TS ) Hl L5 44
Tnial 15(13.4 1486 276

il g5 provided by IRP

*166 acres out of 666 acres mortgaged to malusive charge holders
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20.8 Treatment of Institutional Financial Creditors by way of NCDs and
Land Parcels (Para 15.11): The Resolution Applicant proposes to issue 0.01%
Non-Convertible Debentures (called Assenting NCD’s) and the following land
parcels to the Assenting Institutional Financial Creditors:

Table 11 Treatumernt of Hee Destitutioned Financial Credifors

S Mo Parienlars R4 Crore
liestraineil
A Isasparice of 0471 % Assenting BNCTR of [Aoe value of Ba 1,200 erare, 1.24%)
awibbden S0 davs ol the Agpproval Dale inscconlance wilh tue Besolution
Pl Idicabive Terms e the Assenting NCDs are meolioned in
A rine-I1 bereda
Supl-Tolal fus e s 1,20
H Lol
Loeatlin of Laal Apen i aeres) FAY
Ha erare
1 Jaganpiir T1H 24915
2 Mirrapur 30 212
3 Tappal wTh 1,815
3 Apra k3l 1.5
Taakal [and 2 5 A53h
Girand Total 7730

20.9 Admitted claims of Institutional Financial Creditors (Para 15.10):
As submitted by the Resolution Applicant, the admitted claims of Institutional
Financial Creditors are to the tune of Rs.9,782.60 crore as per the following

details and breakup provided in the Information Memorandum (IM):

Talule 10 Aabsseiffed Clarens of fhe Credilors

S Mame of the Institutionsl Finsneial Crediboms Claims Security

Mo, Auimiibed

I Commontition  commpristng of the  [oflveeng  Instbibionsl V5T 60 | As spreaTmyg
Frnaneial Creditoes: metudmg T Bank, TRCL 1UC 58 i Page e
Sirrchicats Hamk, Pank ol Maharashiras, 1000 Bank, Undon 1 arad 58 ol
Banlk. IFCL J&k Bank) ihe I8

. s Hank | donided J1K [}

1 SREl Faotprment France Limihed I AN
Totaf Clitoes Adorilfed 4 THL bl
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20.10 Treatment for the Fixed Deposit Holders (Para 16.2):

Particulars Rs. In Crore
Payment against Claims Admitted as per IM 29.26
Proportionate = Payment to Claims filed 9.16

subsequent to IM however prior to NCLT
Approval Date (as goodwill gesture)
Total 38.42

It has been stated by the Resolution Applicants that against the admitted
claims of Rs. 29.26 crores of Fixed Deposit Holders, the entire amount of Rs.
29.26 Crore shall be paid to the Fixed Depositors, whose Claims have been
admitted in IM, on pro-rata basis, in three equal half-yearly instalments from
the Transfer Date, as full and final settlement of all the claims of Fixed Deposit
holders in accordance with the provisions of the Code. No payment shall be
made towards interest over such fixed deposits. It has been added that against
the Claims filed subsequent to the finalization of IM but prior to NCLT
Approval Date, an amount of Rs. 9.16 Crore shall be paid to Fixed Deposit
holders, on a pro-rata basis, in three equal half-yearly instalments, from the
Approval Date, as full and final settlement of all the claims. No payment shall
be made towards interest over such fixed deposits. It has been clarified that
though the Resolution Applicant is legally entitled not to deal with the Claims
not admitted by IRP, however, the Resolution Applicant has provided for
payment of Rs. 9.16 crore as a goodwill gesture, in the interest of such public

depositors and shall not be construed to be differential treatment.

20.11 Treatment of the Financial Creditor in a class — Homebuyers: It

has been stated by the Resolution Applicants that the admitted claims of
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Homebuyers as of 29.05.2021 are to the tune of Rs. 12,806 Crores, as per the

details given below:

Lable 18- Admitted Claims uf Homs Buyers
Hs, Crore
Particulars I'nincipal | Interest Tutal

hictive Hioimis Buyers TR 1. 2540 11,571
Home Buvers Concelled & Hefunds i+ P B/
Pending

[ 1zme Thpyers - OO ssoed 37H | 748
Total 9257 3,539 12K

20.12 Treatment for Workmen Dues (Para 18): It has been stated by the
Resolution Applicants that the admitted claims of the Workmen as on
31.03.2021 were NIL. In the event any workmen dues are added to the
admitted claims by the IRP prior to the Approval Date, the Resolution
Applicants shall pay the same in accordance with the Code and the

Regulations, from its internal sources.

20.13  Treatment for Claims of Income Tax Department (Para 19.2):

It has been stated by the Resolution Applicants that since the Income Tax
Department did not file any claim pertaining to operational debt owed to them
by the Corporate Debtor, therefore, no payment is provided in the Resolution

Plan in line with Jaypee Kensington Judgement.

20.14 Treatment for Claims of YEIDA (Para 20.2 and 20.8): It has been
stated by the Resolution Applicants that the YEIDA had filed an aggregated
claim of Rs. 6,111.60 Crores, out of which IRP admitted the claim of Rs. 461
Crores as per the IM as on 31.03.2021 pertaining to External Development

Charges (EDC) including interest and pending work. However, payment of
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Rs. 0.10 crore shall be made towards the admitted claim of YEIDA. The
remaining claims of Rs. 5,650.60 Crores filed by YEIDA includes a Disputed
Claim under Arbitration relating to 64.7% additional compensation of Rs.
1,689 Crores. The Resolution Applicants have proposed to provide Rs. 0.10

Crore towards this disputed claim.

20.15 Treatment to Claims of other Operational Creditors (Para 21.2):

It has been stated by the Resolution Applicants that against the Claims of
other Operational Creditors amounting to Rs. 3.2 Crores, no amount is
payable in accordance with section 30 read with section 53 of the Code.
However, a payment of Rs. 0.10 Crore is being made towards such Operational

Creditors in the Resolution Plan.

20.16. Treatment of the liability of Corporate Debtor with respect
to the Jaypee Healthcare Ltd (“JHL”) (Para 23): It has been stated by the
Resolution Applicant that all contingent liabilities as detailed in the IM or
appearing in the books of the Corporate Debtor or otherwise, inter-alia
including any contingent liabilities relating to guarantee(s), shortfall
undertaking or any other similar instrument provided by the Corporate
Debtor to secure the financial indebtedness of Jaypee Healthcare Limited or
any other person, along with any related legal proceedings (including criminal
proceedings), if any, shall stand irrevocably and unconditionally abated, and
extinguished in perpetuity on and in with effect from the date of approval of
Resolution Plan by the Adjudicating Authority. The Corporate Debtor shall

have a right of subrogation against its subsidiary JHL, in the event the
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pledged shares owned by the Corporate Debtor are enforced and monies are
recovered by the lenders of JHL. It has been further submitted that without
prejudice to the above-mentioned treatment, the Resolution Applicants are in
discussion with Yes Bank to explore the possibility of a mutually acceptable

amicable solution.

20.17 Treatment for the Equity Shareholders (Para 24): It has been
stated by the Resolution Applicants that the outstanding equity share capital
as on 31.03.2021 was Rs. 1389 Crores and upon approval of the Resolution
plan by this Adjudicating Authority, the issued, subscribed and paid-up share
capital of the Corporate Debtor including preference shares if any, shall be
cancelled and reduced in its entirety, without requiring any further act,
instrument or deed, such that on effecting the said reduction, the entire share
capital of the Corporate Debtor held by the shareholders of the Corporate
Debtor shall be deemed to have been cancelled immediately. The face value of
the cancelled shares shall be credited to “Capital Reserve Account” of the
Corporate Debtor. The Corporate Debtor shall take the steps for delisting of
its Equity Shares in accordance with the provisions of the Securities and
Exchange Board of India (Delisting of Equity Shares) Regulations, 2009. The
existing paid-up share capital shall stand to be fully written down (“Capital
Reduction”) and the Shareholding after resolution of the Corporate Debtor

shall stand as reproduced overleaf:
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20.18 Term of Resolution Plan & the Implementation Schedule (Para 26):

Tiahfe X2 T o Tmplomenfoifon Schednle

= Setiing; up al management leam and conind sysiems

#  Complefion of Defmithve Docoments Enpapememt of
Contractors and ewrution ol inesh contracts

Sieps | Implementation of vanoos Activilies Imficative Term f
Scheadube from Lhe
Appmval Diage

L #  Heormstitobior el Teard of Dereciors 3 et

1

bmpmmrvement i pace of constroction of Wishimem Tmoject

40 mymih onmwands

"Huwwver, e comsbruction schiilies deing woderloken or Hee projects sholl confinee darmig thes

perinl,

21. The Resolution Applicant has sought various Reliefs and Concessions

as detailed in the Annexure II (page no. 132-138) of the Resolution Plan. The

proponents of the Plan, however, have undertaken that the Resolution Plan

shall be implemented whether those concessions are granted or not. The

relevant Clause 12 of the plan to this effect is reproduced overleaf:

“12. Reliefs and Concessions

The reliefs and concessions sought by the Resolution Applicants are more

particularly contained in Annexure-II hereto. The Resolution Applicants

undertake that they will implement this Resolution Plan, whether or not

the reliefs and concessions are granted.”
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VI. COMPLIANCE CERTIFICATE & COMPLIANCE CHART

22. The applicants have attached the Compliance Certificate in “Form-H”
with the Application as required under Regulation 39(4) of the IBBI
(Insolvency Resolution Process for Corporate Persons) Regulations, 2016,

which for the sake of convenience, is reproduced below:

FOHRM 1T ? 6
COMPLIANCE CERTIFICATE Pt

(Under Regolation 30(d4) of the Insalvency ond Bankrupicy Board of India {Insolvency Hesolutian Process for
Comorate Persons) Regulations, 2016

I, Aauy Join, an insolvency professional enrolled with Indiegn Institute of Insolvency Professionnl of 1AL and
registered withh the Board with registrotion  suwmber IBEDIPA-QD1/AP-POO1S42201 7-18/ 10306, am the interim

reselution professional for the corpormte insaolvency resolution process (CIRP) of Jaypee Infratech Limated (1113

2. The relevane details of the CIRP, pursuant to order dated 24 March, 2021 passed by the Hon'ble Supreme in
Sdappee Kensingeon Bowlevard Apartments Welfaore Associotion & Qrs. VFr. NBCC (fadiay Limired & Ors. — Civil
Appeal Nw, 33957 2020 are as under (please refor o the Note below the fallowings table):

Sl. ™. Particulars | Descriprion
1 SNome of the JTaypee Infratech Lomuted (JIL
o
2 Dhate of 0% Augwst 017 CIRP apninst Jeypee Infratech Limited was ioitited vide
lontintion of aorder dated 09 Aupust 2017 passed by 1lon'ble Adjudicoting Authority,
CIRP™ Adlluhobad Beoch in CF (8] No, TT/ALDZOT fled by the DRI Bank
Limnited.
09 August 2018: The Hon'ble Supreme Court of Indin vide order dated 09

Aapust 2018 passed in Wit Petition (Civill No. 7442017 citled as Chitra
Shorma & Ors. Vs, UOL & Ors. revived the CIRT of the Corporate Debtor o
fresh for a period of 180 doys and 15 required the Adjedicating Authority may
wxiend the Cl1RP period by 90 days under the Code and directed constiiuniaon of
the Commites of Creditors (horemafter, “*ColZ77) a fresh i view of the amended
provisiong of the definition of “fnancial creditor” under the Code as per
Insolvency and Bankruptey (Amendmeont) Ordinonee, 2015,

06 November 2019: The Hon'ble Swprome Court wvide order doted 06
November 20019 passed in the matier of Faprakash Asscciotes Lod, & Anr, Ws,
IDBI Bank Lul & Anc. (Civil Appeasl bearing Ddary Ne 27228 of 2009 and
Civil Appeal No 6486 of 20049 directed completion of the resolution plan
approval process within 45 days from the dote of order and thereafier the
Adjudicating Authormy 1o complete the approval process in another 45 days,

03 March 2020, The Hon'ble Adjudicating Authaority approved the resolution
liled by NBCC (India) Lid, ("NHOCCOC™)

24 March Z021: The llan ble Supreme Court vide order dated 24 March 2021
passod in the Civil Appeal Noo 33952020 remnnded the matter back to the ol
and exiended the timeline by 45 doayvs o complete the reselution process by
lmviting  revisedfresh resalution plans from NBOC and Suraksha Realty
Limited with Lakshdeep Investments and Finance Pwt Lid only (hercimafier.

*Suranksha®).
3 Drate afl 0% Aupuse 20072 by the Hon "ble Adjudicating Authority, Allababad Bench
Appointment
of e 09 Awvpust Z018: Vide order doted 09 Aupust 2018 passed by the Tlon*hle

Supreme Tourt in Wit Petition (Civil) MNa. 72442017,

D6 November Z019: The Honble Supreme Court in the motter of Joaiprokash
Assocmtes Lud, & Anr, Vs, IDH]D Bonk Led, & Anre, (Coivil Appeal Diory No
27229 af 2019 arxd Civilk Appeal Mo 6480 aof 2019 ) directed the TRP o complete
the resolution plan approval process within 45 dowvs fram the dote of order ond
thereaflter the Adjudicating Authority o complete the opproval process in
anothor 45 days.

06 Aupust 2020 The [Hon'ble Supreme Court vade order dofed 06 Aupust 2020
possed in Civil Appeal Diary No(s), 1474 2020 directed the TRP to manage the
alfairs of JIL and wvide order dated 24 March 2021 in the Civil Appoal No.
33G9572020 extended the timeélline by 45 daws o complete the resalution process
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while myvite resolution plans from Suraksha and NBCC only.
4 Dawe off 17 August 2018
IPublication of
Public
Announcement
5 T Date of 7 September 2018
| Constitution of
CeolC The constitution of the CoC was updaied from 1ime to time. on the following
dates in accordance with the provisions of the Code:
= 20 Seplember 2018
- 11 October 2018
= 26 November 2018
s 11 December 2018
= 11 January 2019
| = 18 Janunry 2019
s 12 February 2019
« 22 Fehruary 2019
s 12 March 2019
= 0b Apnl 2019
= 19 Apnl 2019
« 04 May 29
= 29 May 2019
* 1B Junc 2019
e 30 July 2019
= 31 August 2019
- 11 November 2019
® 30 November 2019
« 06 December 2019
The Hon'ble Supreme Court vide order dated 24 Muarch 2021 in para 2253
directed thmy ™ M i made clear that the IRP shall nor enterfain any expressian
af taterest by any ether person nor shall be required to lisue any wew
information memorandum. The said reselution epplicanes shall be expected fo
procecd on the baxis of the infarmating memorandum alveady csued by IRP
and shall also ke into account the facts noticed and findings recorded in this
Judgment.
Frum 06 December 2019 tll 03 June 2021, 258 home buyers have filed claim
amounting to INR 137.7 Crores and 415 fixed deposit holders hove filed cloims
amounting 1o INR 9.8 Crores which are not admitted and not part of CoC and
these elaims woere  forwarded 1o both the Resolution Applicanis for
consideration in their sespective resolution plan pursuant 1o orders dated 29
Aptil 2021, 30 April 2021, 04 May 2021, 11 May 2021 & 12 Moy 2021 passed
by this Hon'ble Adjudicaung Authority,
o Dae of First 12 September 1018
Meeting of
CoC
7 Date of Appomimem of RP could not be approved as the requisiie voting threshold
Appointmem | could not be achieved under the Code. The IRP continucd 1o perform duties of
af RI* Resolution Professional i accordance with the Code.
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X Drate of Valuer | - RBSA Valuation Advisors LLP- 9 November 2018
Appointment
uf Registered Valuer 2 - GAA Advisory LLP- 13 November 2018
Valuers |
9 Date of Issue | 25 Oclober 2018
of Invitation
for Eol
10 Date of Final | 04 December 2018
Listol Eligible
Prospective
Resolution
Apphicants
11 Date of 06 November 2019: Pursuont to order dated 06 November 2019 passed by
Invitation of | Hon'ble Supreme Court, Invitation fur submission of Resolution Plan was sent
Resulution to NBCC and Surnksha on 06 November 2019
Plan*
24 Muarch 2021: Pursuant to order doted 24 March 2021 passed by Hon'ble
Supreme Court, invitation for submission of Resolution Plan was sent to NBCC
and Suraksha on 24 March 2021,
1z Last Date of 07 April 2021: Pursuant to order from Hon'ble Supreme Court dated 24
Submission of | March 2021, the last dote to submil resolution plan was 07 April 2021. Both
Resolution NBCC and Surnksha submiued their resolution plans on 07 April 2021,
Plan® however, the final date for submitting resolution plans waos extcnded by the
CoC from time to time till 09 June 2021 on accoumt of clarifications/
ncgolintions and ot the request for extension of time received from NBCC and
Suraksha to submit revised resolution plan.
13 Dutte of
Approval of
Resalution 23 June 2021.
"Mun by CoC
14 Date of Filing
of Resolution
Plan with 07 July 2021
Adjudicating
Authority*®
15 | Date of Expiry | 05 Febroary 2019,
of 180 davs of
CIRP* 05 Fcbruary 2018: Pursuant to order dated 09 Aupgust 2017 passed by the
Hon'ble Adjudicating  Authornity, Allshabad Bench in CPF (IB} No.o
THALD2017T.
It Date of Order | 28 January 2019: The Hon'ble Adjudicating Authonty vide order dated 25 Jan
extending the | 2019 exwended the CIRP peried by 90 doys beyond 180 days as per the
penod of Insolvency and Bankrupicy Code, 2016 {(*IBC"/ *Code’).
CIRP*
06 May 2019: The Hon'ble Adjudicaling Authonty vide order dated (6 May
2019 directed the IRP o proceed lurther with the CIRP process in accordance
with law for considering the resolution plan in respect of Corporate Deblor
subject to outcome of pending CA No.]115/2019 for exclusion of time spent in
lgatien.
06 November 2019: The Hon'ble Suprems Court vide order duoed 06
November 2019 in the matier of Jaiprakosh Associates Lid. & Anr. Vs 1DEL
Bank Lid. & Anr. (Civil Appeal beoring Diary Wo 27229 of 2019 and Civil
Appeal No 6486 of 2019) directed to complete the resolution plan approval
process within 45 days from the date of order and thereafter the Adjudicating
Authority to complete the approval process in ancther 45 days.
24 March 2021: The Hon'ble Supreme Court vide order dated 24 March 2021
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mm the Civil Appeal No, 3395/2020 cxtended the timeline by 45 days 1o
complete the resolution process while invile resolution plons from Surnksha
and NHCC only.

Further, on mstructions of the CoC, 1he TRP has filed M.A. No. 770/2021 and
M.A. No. 850/2021 on 06 May 2021 and 03 Junc 2021, respectively before the
Haon'ble Supreme Court seeking extension aof time of 30 days each till 07 July
2021 10 complete the CIR] process which are pending.

xite of Expiry
of Extended
Peried of
cinp»

06 May 2019: 270 days of the CIRP penod as per then existing provisions of
the IBC ended on 06 May 2019, Howover, the Hon ble Adjudicating Authority
vide onder dated 06 May 2019 directed the IRP o proceed further with the
CIRP process i accordance with law for considenng the resolution plan in
respect of Corporate Debtor subject to outcome of pending CA No:l 152019
for exclusion of time spent in litgation.

21 December 201%: The Hon'ble Supreme Court vide order dated 06
November, 2019 directed IRP 10 complete the resolution plan approval process
wilhin 45 days from the order dated 06 November 2019 and thercafler the
Adjudicating Authority 1o complele the approval process in another 45 days,

On account of delay in approval process, pursunnt 1o MA Ne. 540 of 2020
filed by the IRP, the lon'ble Supreme Courl vide order dated 03 February
2020 eatended the tiime for approval process by another 30 days.

03 March 2020; The Hun'ble Adjudicating Authority approved the reselution
plan of NBCC and thus the CTRP came 1o end.

U8 May 2021: The Hon'ble Suprome Cournt vide order doted 24 March 2021 in
the Civil Appeal No. 339572020 cxtended the timeline by 45 days to complete
the resolulion process while direcling 1o invite revised/fresh resolution plans
from Suraksha and NBCC only which ended on 08 Mupy 2021, Pursunnt to
instructions of the CoC, the TRP has filed M.A. No, 77002021 ond M_A No.
85072021 on 06 May 1021 and 03 Junc 2021, respectively before the Hon'ble
Supreme Court sccking extension of ume of 30 doys cach dll 07 July 2021 1o
complete the CIRP process which is pending. Further CIRP precesdings
{beyond expiry of 45 days) and all decisions laken after 08 May 2021 in respoct
ol approval of resolution plan by the CoC are thus subject to the decision of the
Hon'ble Supreme Court on the said applications flled by IRP for extension of
time en 06 Moy 2021 and O3 June 202 |, respectively.

Fuir Value

Valuer-1: RBSA Valuation Advisors LLP
INR 24,866 crores

Valuer-2: GAA Advisory LLP

INIR 26 33% crores

Note: Both valuors presented 2 seenarios while submitied the valuations. Under
scenario |, both the valuers did not consider value of allotted home buyer uniis
while valuing the asscts of the company. Under Scenario 2, the value of the
entire assets, includme sold invenitory of allotted home buyer wnits, was
considered. Since the CoC constitutes claims of both Home Buyers and
Institutional Financial Credistors, the wvalvation under Scenarieo 2 has been
considered

19

Liquidation
salue

Valuer-1: RBESA Valuation Advisors LLP
INR 17876 crores

Valuer-2: GAA Advisory LLFP

INR 17,658 erores

Note: Both valucrs presented 2 scenarios while submitied the valumtions. Under
sconorio 1, both the valuers did not consider value of allofted home buyer units
while valuing the nsscts of the company. Under Seenanoe 2, the value of the
entire asscts, includmg sold inventory of allotted home buyer units, was
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considered. Since the CoC constituies claims of both Home Buvers and
lastituonsl Financial Creditors, the valuanon under Scenano 2 has been

considered,
20 Numiber of 24 CoC Mecnngs (since 9 August 201 K)
Mectings of
Col held

Note! The Applicution being C.P, No. (IB)TT/ALD/2017 filed by IDHI Bank under Section 7 of the Code in respect
of JIL came 1o be admitied by the Hon"hle Adjudicating Authomy, Allahabad Hench vide order dated 09 August
2017 and the JIL was put under the CIRP. Mr Anuj Jamn (IBBUIPAOOUIP-PO0142201 7-18/10306) wis sppointed
as the Interom Resolution Professional (IRP) for JIL. The admission order was challenged by certnin homebuyers
before the Hon'ble Supreme Court by way of Wit Petition (Civil) No. 74472017 titled as Chitra Sharma & Ors Vs
LU0l & Ors, The Hon'ble Supreme Court vide order dated 04 Seplember 2017 stayed the appointment of the IRP.
Pursuant to spphcation being LA No. 87575 of 2017 in SLP (c) No. 24001 & 240022017 made by IDB] Bank
before the Hon'ble Supreme Court, the Hon'ble Court vide ender dated 11 Sepiember 2017 vacated the stay and
directied the IR 1o take contrul over the management of the affairs of JIL. Pursuant 1o the amendment madc i the
definition of “fimancial creditor™ by inclusion of the real estare allottees as “financial creditor™ vade the
Insolvency and Bankrupicy (Amendment) Ondinance, 2018, the Hon'ble Supreme Cournt vide order dated 09 August
2018 disposed of the Writ Petition (Civil) No, 7442017 titled as Chitra Sharma & Ors, Vs, U1 & Ors. and directed
siart of the CIRP of ITL a fresh for a penod of 180 days and if required, the Adjudicating Authority may extend the
CIRP penod by Y0 doys under the Code and also directed constitution of the CoC afler indlusion of the real estate
allotiees as part of the CoC.

In due compliance of the said order dumted 09 August 2018, the [RP constituted the CoC a fresh and ook all steps in
terms of his duties under the Code and the CIRP Repulations inter aha including preparation of the Infurmation
Memorendum for JIL, appointment of two registered valucrs, publication of invitation for expression of interest in
Form G, approval of the Request for Resolution Plan (Process Note), filing of avosdance application eic. while
monmitonmg the asscis of JIL and manage the operations as going concern including construction of the umts and
handing over possession of the same oo completion

In terms of hiboriy granied by the Hon'ble Supreme Count in order dated 09 August 2018, the Hon'ble Adjudicating
Authority, Allahshad Bench extended the CIRP period by 90 days vide order dated 28 January 2019,

In pursusnce 10 {ssuance of Form G amongst others, the reselution plans submitied hy NBCC {Indma) Limited
(NHCC) and Suraksha Realty Limited together with Lakshdeep Investments and Finance Private Limited (Suruksha)
were shorilisied. In the meantime, the issue of the manner of reckoning the voting percentage of homebuyers in the
CoC cropped up and which lead to litigation up to the Hon'ble Supreme Court in the case titled as laprakash
Associates Lud & Anr. Vs, [DHB] Hank Ltd. & Anr. (Civil Appeal bearing Diary No 27229 of 2019 and Civil Appeal
No 6486 of 2019).

The Hon'ble Supreme Court vide order dated 06 November 2019 in the matter of Jaiprakash Assocmtes Lid. & Anr.
Ve IDHI Bank Lid & Anr (Civil Appeal bearing Diary No 27229 of 2019 and Civil Appeal No 6486 of 2019)
extended the CTRP period and direcied the IRP to invite resolution plans from NBCC and Suroksha and complete
the resolution plan approval process within 45 days from the date of ender and thereafier the Adjudicating Authurity
W complele the approval process in another 45 days.

In pursuance of the said ender dated 06 November 2019, both the resolution plans of NBOCU and Suraksha were put
to vole before the Col wherein, the resolution plan of NBCC bageed 97.36% voles and became the successful
resulution applicant. The IRP an 20 December 2019 filed application for approval of the resolution plan of NBCC
wnder Section 30(6) read with Section 31(1) of the Code before the Hon'ble Adjudicating Authority, Allahabad
Hench. On account of 1ssue of lack of quorum af the Allnhabad Bench, the Hon'ble Principal Bench vide order dated
13 Januory 2020 transferred the file relating 1o the CIRP of JIL frum the Allahabad Wench w itsell for wking up the
approval of the resolutton plan, On accoum of loss of time i approval process, the [RP filed M A, No. 54072020
before the Hon'ble Supreme Court for extension of time upto 30 days which was allowed by the Hon"ble Supreme
Coun vide order dated 03 February 2020,

The Hon'ble Adjudicating Authonty, Principal Bench, New Delli vide order dated 03 March 2020 approved the
resulution plan submatted by NBCC with some modifications.

NBCC challenged the order dated 03 March 2020 before the Hon"ble National Company Law Appellate Tribunal
(NCLAT) wherem the Huon'ble NCLAT wvide interim order dated 22 April 2020 directed constitution of Imenm
Monitenng Commmittee (IMC) for implementaion of the resolution plan.

The Hon ble Supreme Coun of India vide order dated 06 August 2020 passed m Civil Appeal Diary No. 1474172020
gramted an ad-mierim stay on the operation of the order daled 22.04 2020 passed by the Hon'ble NCLAT ond
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directed the IRP 0 manage the aflairs of JIL. The Hon'ble Supreme Court also passed onder dirccting transfer of all
the appeals ansing out of order dated 03.03.2020 in respect of JIL pending before the Hon'ble NCLAT to itsell,

The Hon'ble Supreme Couort vide order dated 24 March 2021 in the Civil Appenl No. 339572020 remanded the
matler @ the CoC and extended the tmeline by 45 days o complete the resalution process while directing the 1RP 1o
invite revised fresh resolution plans from Suraksha and NBCC only.

Afler detalled negolintions, the resolution plans of both NBCC and Suraksha were put to vote befare the CoC
wherein the resolution plan of Suraksha bageed higher ageregate vote of 98.66% and accordingly the IRP has filed
the application for approval of the resolution plan of Suraksha,

Owing to delay, pursuant lo instructions of the CoC, the IRP has filed applestions being M A, No. 770/202| and
MA No, 8502021 on U6 May 2021 and 03 June 2021, respectively before the Hon'ble Supreme Courr seeking
extension of time by 30 davs & 30 days respectively 1ll 07 July 2021 10 complete the CIRIP process.

3. 1 have examined the Resolution Plun received from Resolution Applicant (Suraksha Realty Limited along with
Lakshdeep Investments and Finance Private Limated) and approved by Commutiee of Creditors (CoC) of Jaypec
Infratech Limited.

4. 1 hereby certify that-

{i) 1he sid Resolution Plan complics with all the provisions of the Insolvency and Bankruplcy Cede 2016 (Codc),
the Insolvency and Bankruptey Board of Indin (Insslvency Resolution Process for Corporate Persons) Regulations,
2016 (CIRP Regulotions) and does not contravene any of the provisions of the law for the time being in force.

{1} the Resolunon Applicant (Suraksha Realty Limited along with Lakshdecp Investments and Finance Private
Limited) has submantid separate affidavits pursuant 1o section 30(1) of the Code confirming their cligibifity under
section 29A of the Code Lo submit resolution plan. The coments of the said affidovit are in order,

{iii) the said Resolution Plan has been approved by the CoC in nccordance with the provisions of the Code and the

CIR* Regulanons made thereunder. The Resolution Plan hes been approved by 98.66% of voting shore of financial
creditors after comsidermy its feasibilily and viability and other requirements specificd by the CIRP Regulations.
(iv) Thessimewas held in the- meeting of the CoC on 30 June 2021 where sl themembersoithe Col were
PRz

oF

1 soughl vote of members of the CoC by electronic voting system which was kept open at Least for 24 bours as per
the regulntion 26

[strime of T the parsthatis mod-relesany]

3. The list of financial creditors of the CD 1.c. Jaypee Infratech Limited being members of the CoC and distnbuation
of voting share amoeng thermn is as under

5L No. Neme of Creditor Voting Share “oting for Resolution Plan (Voted |
(%) for / Dissented / Abstained)
| Real Estuie Allottees (llome Buyers) 56.62 % Assented (56.62 %)
2 Fixed I.)Ens:l Holders | G113 Ya Asseoted (0,13 %)
|
3 DB Hank Limited o 19.16 % Assented (19.16 %)
L; i 3 i |4
4 nian H:_mk of [ndia (Ex Merger with 1599 A (4.59 %)
Corporation Bank)
Imdia Infrustruc d 7l -
5 s BhERER Fipanee Conpsiy. |- 4 g Assented (4.57 %)
Limited
6 Life Insurance Corperation of India 335% Assented (335 %)
7 Stalc Bank of India 334% Assented (3.34 45)
8 Canara Bank (Formerly Syndicate 1.73 % Assenied (1.72 %)
Bank)
9 Bank of Mahaorashtra 1.76 % Assenied (1.76 "4) |
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Sl No. Name of Creditor Voting Share | vuting for Resolution Plan (Voted |
(%) for / Dissented / Abstained)
10 ICICH Bank Limited 1.34 % Dissented
11 TFCT Lomied 1249, Assonted (1.24 95)
12 The Jamomu & Kashimir Bank Limited | 1.08 2% Assented (1.08 %)
13 Axis Bank Limied 0.90 % Assented (0,96 %)
14 SREI Equipment Finonee Limited 0.12% Assented (D12 %)
Toual 10000 % DE.66 %

6. The Resolution Plun includes n statement under regulation 38(1A) ofthe CIRP Regulations as 1o how it has de:

with the mterests of nll stakcholders in complinnce with the Code and regulavions made thercunder.

7. The amounts provided for the stakeholders under the Resolution Plan is as under;
(Amount in Rs. lakh)

SL Category afl | Sub-Category of | Amount | Amount Amount Amoun!
No. Stakeholder Stakeholder Claimed | Admitted Provide Frovided
d under | to the
{Please  refer o the Amount
the Note  helow Plun# Claimed
this table)
(¥a)
|
(n (2) 3) (4) ™ (6) |
| |
1 Secured Financlal | (a) Creditors not having | NA NA NA NA
Creditors a right 10 vote under
sub-scclion (2 af
section 21
(b) Other than {a) above: | 979,530 978,260 773,700 79%
] | b I
| (1) who did not vote mn | 30410 30410 21 8 T2%
favour of the resolution
' plun
(i} who voted in favour | 249,120 947,850 751,900" | 79%
of the resolution plan
Totul[{a) + (b)] 979,530 | 978,260 773,700 9%
2 | Unsecured () Creditors not having | NIL | NIL NIL NIL
Financial Creditors | & right o wvowe under |
sub-section 2) af |
seciion 21 !
(k) Other than (a) sbove: | 1,436,852 1,283,635 959,169 75%
|
|
~Allutieses/ Home | 1,433,548 280,707 956,243 | 75%
Buyers
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] -Fixed Deposit Holders 3304 2,929 29267 100%
til who did not vole in
[avour of the resolulion
Plan
(1) who voted in favour
ol the resalution plan
Totul[{a) + (b)) 1,436,852 1,283,635 959,169 T5%
3 Operahonm] {z) Relnted Pany of | 26,212 iR As  per | As per
Credilors Corporate Debtor point (b) | point  (b)
below’ below”
| ~Jaiprukash  Associntcs
Limuited 26.173 NIL As  per | As per
point (b) | point  (b)
-IL Informuation | 40 38 below! below®
Technulogy I
{b) Onher than (a) nbove: | 945,021 46,394 40 0.09%%
1
‘ (1) Government
{a) Yamuna Expressway | 611,159 46,100 20
Industrinl Development
Authonity
(6)  Income  Tax | 333.430 NIL 10®
Depariment
|
W
{1yWaorkmen NIL | NI
GOEmpl |
CanEmpiny NIL | NIL
ll\-‘}u_thl:r aperational - i g”
creditors
<>
-SB1  copital  markets 3 21
Hmited
-Kone Elevator Indin | 25 1
Privaote Limited
-1DBI Capiwl Markets
and Securitics Limited 16 14
~Mistubishi Elevator | 6 1
India Private Limited
-Advance Panels and
Switrchgears 7 4
=1L Information
Technology (Related
Panty of Corpomte
Deblor)
Taotal[{a) + (b)| 971,233 16,432 20 0.09%
B Onher debis  and | NIL NIL NIL ~IL NIL
dues
Grand Total 3 387,615 1308328 1,732.90 T5%
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*1[ there are sub-categories in a category, please sdd rows for cach sub-category.

# Amount provided over time under the Resolution Plan and includes estimated value of non-cash components,
Itis not NPV

Note:

! Seeurcd financial creditors are provided land of 2.552 acres having average fair value of INR 6,457 Crores and
NCDs worth INR 1280 Crores.

2 The ameount provided under the reselution plan to dissenting sccured finunciafl creditors is calauluted ay per the
liquidation valuation distribution approved by the CaC in itx meeting held on 20 May 2021,

3 The amount provided under the resolution plan 1o assenting secured financial creditors is caladated as per the
average fair valuation conducted by the two valuers under the Code

4 Since Home Buvers are fo be delivered houses, and certain land parcels are offered in lieu of delay perairy /
interesi, the principal value of Howe Buyer claims along with land offered as delay penalty having fair valee of INR
279 Crores and further INR 13 Crares propased towards Early Payment Disconnt ix considered as amannt urnder
the plan provided 1o Alfonees.

3 Resolurion Plan also provides an wddivionad amount of INR 916 Lakhs to fived deposit holders who may file their
claims il NULT apprreval date though they are not part of the CaC currently.

& Claim of Income Tax was nat admitted: however, Reselution Plan provides treatment towards elains of income
Tax

7 Resvlution Plan does net provide individual treatment to operational creditors forher than fncome Tux authorife
ard YEIDA) however a lump sum anount of INR 10 Lokhs has been offered to all ether aperational creditors.

Note: The resolution plusn value is net adjusted as per the time value of money

R. The Interests of existing shareholders have been altered by the Resolution plan as under:

Sl. No Cacgory  of | Ny, of Shares | No. of Shares | Yoling  Share | voing Share (%)
Share Holdee: | 4old  before | held after the | (%) held | held after CIRP
CIRP CIRP before CIRP
1 | Equity [.388.933.497 | NIL 100% NI
2 | Prefosence

Nete: A lwmp sum amonnt of INR 14 Lakhs ox propesed 1o existing eguiny public shareholders of Corporaie Debtor.

9. The compliance of the Resolution Plan is as under:

| Section | Reguirement with respeet to | Clause of Resolution Plan Complianc
‘of  the Resolution Plan e (Yes / No)
| Code !
Hegulatio
| m No.
25(2)h} Whether  the Resolution | Decloranon of eligibility under 29A of the Code | Yes
Applicant mwets the crtenn | provided under clause 3 on Page-d of Resolution Plan
approved by the Co€ having | along with affidavit dated 03 April 2021.
regard to the complexity and | Net worth provided under clouse 5.2 on Page-6 of
scale of operations of business | Resolution Plan along with Net Worth Certificates.
of the CD? Previous experience and ability to urnaround provided
under clause 4, 6, 7 of Resolution Plan under Pant B.
Bank Guarantee of INR |0 Crores duted 08 Apn| 2021
in favour of IDBI Bank Limited provided with the
Resolution Plan.
Financial statements for last three years provided with
the Resolution Plan.
Company profile provided under elause 1, 4 and 6 of
Resolution Plan.
Details of KMP/ premoters! boord of direciors of
Resolunion Applicamt provided under clnuse 2 of
Resolution Plan.
Rationale for bidding provided under clause 4 1o 7 of
l Resolution Plan.
Declaration of meeting eligibility cotera and PAN
& card provided in  Espression of Interest dated
| 06.11.2018.
Section Whether the Resolution | Declaratton of eligibility under Section 29A of the I1BC | Yes
19A Applicant is cligible to submit | under clause 3 on Page-4 of Resolution Plan along with
resalution plan as per final list | affidavit dated 05 Apnl 2021
of Resolulion Professional or
Order, of any, of the
Adjudicating Authority?
Section Whether the Resolution | Yes Affidavn doled 05 Apnl 2021 declanng eligibility | Yes
30{1) Applicant has submitted an | umler Section 29A of the 1BC submitted by Resolution
affidavit stoing  that it 15 | Applicant.
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eligible?

Section Whether the Resolution Plan-
RIS
(o) provides for the payvment | Refer clouse 14 of Resolution Plan (Page-28) Yes
ol insolveney  resolution
process cosis”
(b} provides for the payment Refer 3 _
10 the operational creditors? efer clause 18-21 of Resolution Plan (Poge-63 1o 78) Yes
(¢} provides for the poyment to bt
the financiol ereditors who did | gefer clause 15 of Resolution Plan read with clause E.
not vate in favour of the | 4o L. of addendum dated 09 Junc 2021 (Page-29 of
resalution plan? resolution plan)
(d) providies for the
management of the affairs of | Reler clouse 27 of Resolution Plan (Page-87) Yes
the corporate debior?
(el provides for the G ; i
implementation nd Refer clouse 27 of Resolution Plon (Page-87) St
supcervision of ihe resolution s
plan?
() contravenes any of the | pefir clause 29 of Resolution Plan (Page-91)
provisions of the low for the No
time being in force!
Section Whether the Resolutuon Plan The CoC affer discussion and deliberanon in the CoC | Yes
34) {a) 15 fensible and wiable, | meetings evaluated the Resolution Plan and decided 1o
acconding 1o the CoC? put the Resolution Plan to votce
(b} has besn approved by the
CoC wath 66"% voting share? Yes. Resolution Plan approved by 98.66% voling
share by CoC
Section | Whether the Resolution Plan | Clyyse 26 & 27 of the Resolulion Plan. (Page-86 & | Yo
EITHY] has provisions for iits cffective
implementation plan, £7)
according 1o the CoC?
Regulatio | Where the resclution | Determination and inlimation made on 200 2018, IRP | Yes
n23A profesional mude a | also  conducted due diligence and  third-party

deemunation if the corporate
deblor has been subjected to
any wansaction of the nature
covered ander sectjons 43, 45,
30 or 66, belore the one
hundred and fifteenth day of
the insolvency commencement
dute, under innmation o the
Board?

valuations. Based on the forensic audii repont issucd by
T R Chodha & Co (Chartered Accountam) and review
of transactions, documents ectc. IRP identified few
transactions for detailed review with B perspective of
filmg for avoidance w's 43, 45, 50 & 66 of |HC. Rased
on the aforesaid review, IRP sought clarification from
concerned persons 1 respect of certain trunsuctions,
IRP filed an application being CA. No, 2672018 with
the Hon'ble Adiudicating Authority. Alluhabad Bench
under section 43, 45, S0 & 66 of IBC with respect to
morigage of 838 acres of JIL land in favor of JAL
lenders, which was decided on 16.05.2018 declaring
mopugned mortguge transactions for 738 acres of land
as fraudulent, preferential and undervalued trunsactions
as deflined under section 66, 43 and 45 of the IBC,
2016 and under section 48(a) of the I1BC, the properties
mortgaged by the way of preferential and undervalued
transactions shall from now en be deemed 1o be vested
in the Corporate Deblor. Appeals filed apainst the said
erder dated 16052018 were allowed by the Hon'ble
NCLAT and the order dated 16.05.2018 was sct aside.
The IRP thereafier filed an appeal bearing Civil Appeal
Nos. 8512-27/ 2(H9 before the Hon'ble Supreme Court
wherein the Hon'ble Supreme Court vide onder dated
26 Februory 2020 reversed ond sct aside the order
dwed 01082019 passed by the Hon'ble NCLAT and
upheld the order duted 16.052018 passcd by lon'ble
Adjudicating Authority in regard to the findings that
the mortgage transaclions to the extenl af 758 acres in
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gquestion are preferontial within the meaning of Section
43 of the Code.
Regulatio | Whether the amount due 1o the | Clause 18 t0 21 and 26.4 of Resolution Plan (Page-63 | Yes
n3f(l) operational ereditors under the | 1o 78 and 87)
resolution plan has been given
priomty 0 payment  over
i financinl ereditors?
Regulane | Whether the resolunion plan | Clause 13 o 25 of Resolution Plan (Page-26 10 84) Yes
n38(1A) | includes a stulement as to how
il has dealt with the nicrests
of all stakeholders?
Regulatio | (1) Whether the HKesolution | Clause 32, point no. v, in table 23; Mandatory Contents | Yos
8 38(1H) | Applicant or any of its related | Of this Resolution Plan (Page-93)
parties hos fuled 10 implement
or conttfibuted to the fuilure of
implementation uf any
resolution plun approved
under the Code.
(i) I so, whether the | NA
Resolution  Applicamt has
submitted the statement giving
details ol such nomn-
implementation?
Regulatio | Whether the Resolutlon Plan Yes
n 38(2) provides:
{a) the term of the plan and its
implementation schedule? Clause 26 of Resolution Plan (Page-86 & 87)
(b} for the manogement and
control of the business of the | Clause 27 of Resolution Plan (Page- 87)
corporate  debtor during it
term?
({c) adcqgonic means for
supervising its | Clause 27 of Resolution Plan {(Page-87)
implementation’
353 Whether the resolution plan Yes
demuonstrates that -
(a) it addresses the cause of | Clause 28 of Resolution Plan (Page-90)
default?
Mo .y i F «'?
(b Jt s teasthle sl viahles Clause 28 of Resolution Plan (Page-90)
(c) it has provisions for lis
effective implementution? Clause 26 & 27 of Resolintion Plan (Pape- 86 & 87)
?;Lm:lﬂxmfmﬂ:m::: ;?I Clause 30 of Resolution Plan (Page-92)
timcline for the sume?
{e]) the resolution applicant hos
mf_ :ﬁﬂ?:illtﬁpl::? implement Clause 7 of Resolutron Plan (Page-11)
w2 Whether the RP has  filed | Based on the forensic audn report ssued by T R | Yes
applicanons  in respect  of | Chadha & Co (Chartered Accoumtant) and review of
transactions observed, found | tonsactions, documems etc. the IRP identified few
or determined by him? transactions for detailed review with a perspective of
filing for ovoidance ws 43, 45, 50 & 66 of the Code.
Based on the aforesaid review, IRP sought clorification
ftom  cuncerned  persons  in respect of  certnin
tronsactions, IRP filed an application being C.A. No.
262018 with the Hon'ble Adjudicating Authority,
Allababad Bench under section 43, 45, 50 & 66 of the
Code with respect 1o mortgage of 858 acres of JIL land
m favor of JAL lenders, which wans deoided on
16.05.2018 declaning impugned mortgaged transachions
over 758 scres of land as frandulent, preferential and
undervalued tmnsactions as defined umder section 66,
43 and 43 pf the ¢ Code, nand under section 48(a) of the
Code, the propertics morgoped by the way of
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| preferential and undervalued fransactions shall from

now on be decmed to be vested in the Corparate
Debtor. Appeals filed against the said order dated
16.05.2018 were allowed by the Hon'ble NCLAT and
the order dated 16052018 was set aside. The IRP
thercaficr Diled an appeal bearing Civll Appeal Nos.
§512-27 2019 before the Hon'ble Supreme Coun
wheremn the Hon'ble Supreme Count vide order dated
26 February 2020 reversed and sct aside the order
dated 01.08 2019 passed by the Hon'hle NCLAT and
upheld the order dated 16.05.2018 passed by Hon'ble
Adjudicating Autheority in regard to the findings that
the mwortgoge trunsactions for 738 ocres of land in
question are preferential within the meaning of Scetion
43 of the Code.

Regulatio | Provide detnls of performance | Details of the Performance Guarnnice dated 07 July | Yes
n 394) seconty recerved, oy refermed | 2021 afl TNR 100 Crores from Standard Chartered Bank
to in sub-repulation (4A) of | submitted by the Resolution Applicant:
regulation 368, Guaraniee Number: 316020819071-GP
Dhate of Issue: 07-07-2021
Guarnmee Amount: TNR, 1.000, 000,000
Valid Till: 06-07-2022
Date of Cloim: 05-08-2022
Applicant Name: Lakshdeep Investments and Finance
| Private Limited
Beneficiry: IDBI Bank Videocon Tower
10. The CIRP has been conducted as per the timeline indicated as under®:
Section ol the Descriptivn of Latest Timeline | Date as per Actual Dale
Code/ Activity under timeline
Regulution regulution 304 undrr
: regulation
No. 408
Section 16(1) | Commencement of ¥ 2 Aupust 2018
CIRP and 09-Aug-18
Appointment of IRP
Regulation Publication of Public T+3 17 August 2018
6{1) Announcement 12-Aug-18
Scotion Submission of T+14 28 August 2018, Claims from class of
15(1)(¢) Claims creditors including home buvers and
) . 23-Aup-18 | fixed deposit holders continue 10 be
/Regulation 12 received on regular basis.
(n -
Regulation Venfication of T+21 Clums  from  class  of creditors
13(1) Claims including home buyers and Qxcd
30-Aug-18 depasit hu]dm_:nminuc to be ITFEJW!J.
on regular basis and hence claims of
clnss af creditars are being verified on
contlinuous basis
Secuon Application for T+23 31 August 201 B.
2afaa) | -‘w;i'{tm:t'nt of
. Authonse 1-Sep-1%
?;Emmmn Representative, il
IMECESSAry
Regulation Filing of Repont T+23 5 Secptember 2008 rectified and re-
17(1) Cerifying submitted on 7 September 2018, 29
Constunution of CoC Scptember 2018, 11 October 2018, 26
November 2018, 11 December 200K,
11 January 2019, I8 Jonuary 2019, 12
February 20019, 22 February 201Y9, 12
March 2019, 6 April 2019, 19 April
1-Scp-18 2019, 4 May 2019, 29 May 2019, 1%
June 2019, 30 July 2019, 31 August
2019, 11 November 2019, 30
November 2019, 6 December 2019,
The CoC is reconstituied from time o
time a5 ¢lums fFom class of creditors
includmg home buyers and fixed
deposit holders continue to be received
on regular basis,
Section 22(1) | Fust Meeung ol the T+30 12 Seprtember 201K
ot CoC E-Sep-18
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Tegulation
17{2)
Repultion Determunation of T+115 RP wdenufied PUFE transaction on 23
35A fraudulent and ather Oetober 2017 and sought clarification
transactiong from all the stakeholders and made
2-Dec-18 determination of PUFE tra_nsaulious on
= 20 Janwary 2018 Since PUFE
ransactions wore alrcady subrutied,
IRP was not required 1o [ile the same
| apmin alier recommencement of CIRP.
Regulation 27 | Appomtment of two T+47 Valuer | - RBSA Valuation Advisors
Registered Valuers 25-Sep-18 LLI- 049 November 201K,
- Valwer 2 - GAA Advisory LLP- 3
Nuwvermnber 2018,
Regulation 36 | Submisston of T+54 17 October 2018
(n Information 2-0¢1-18
Memornndum to CoC
Repulation lovitation of Eal T+75 23.0ct-18 25 Ocrober 2018
¥on ‘Pjuhhr_almn of Form T+75 230018 25 October 2018
Provisional List of T+100 19 November 2018
Resolobion 17-Nov-18B
Applicants
Fimal List of T+115 04 December 2018
Resolution 2-Dee-18
Applicants
Repulation Issue of Request for T+105 27 December 2018
36B Resolution Plan,
which includcs
Evaluation Mutrix 37-Nav-18
and Informatlion
Memorandum 1o
Resolution
Applicants
Section 30(6) Submussion of Col” T+165 NA
approved Reselution [
! Regulation Plan 21-lan-1%9
39(4)
2 Approval of = . NA
Sectwn 31(1) R:::-;F:\]utiun Plas T=I80 5-Feh-19

Nao resolution plan was approved by the CoC in 270 days period beginning from restart of the CTRP vide order dated
09 August 2018 The Hon'ble Supreme Court vide order dated 06 November 2019 in the matter of Jaiprakash
Associntes Lid, & Anr. Vs. IDBI Bank Ltd. & Anr. (Civil Appeal bearing Diary No 27229 of 2019 and Civil Appeal
No 6486 of 2019} directed to complete the resolution plan approval process within 45 days from the date of order
and therealler the Adjudicating Authonty to complete the approval process in another 45 days.

Scciion of the Description of Activity Actual Date
Code/ Hegulation
No.
Section 16(1) Commencemem of CIRP and 09 August 2018
Appointment of TRP
Repulation 36A Invitation of Eal (6 November 2019
Scctian 30(6) / Submission of CoC spproved 20 December 2019
Resolution Plan
Hepulatuon 39(3)
Scetion 31{1) Approval ol Resolution Plan 03 March 2020

Hon’ble Adjudicating Authonty vide order dated 03 March 2020 approved the resolution plan of NBCC with some
maodifications. NBCC [iled an appeal sgainst the Hon'ble Adjudicating Authonity order dated 03 March 2020.
Hon"ble NCLAT vide order dated 22 April 2020 directed the TRP 10 form an Interim Monitoring Committee (IMC)
i the inlerim pened. Meanwhile Jaypee Kensington Boulevard Apariments Welfare Association & Ors, filed an
appeal bearing Civil Appeal Dinry No(s). 147412020 before Hon'ble Supreme Court of Indin agamst the Han'ble
NCLAT order dated 22 Aprnil 2020, which was lisied on 06 August 2020. Hon'ble Supreme Court of India vide itz
order dated 06 August 2020 stayed the order dated 22 April 2020 and directed the IRP to continue 1o manage the
affairs of Corpurate Debtor. Further, the Hon™ble Supreme Coun dirceted that all cases pending before Hon'ble
NCLAT in the matter of Joypee Infrmtech Limited shall be transferred to Hon'ble Supreme Court. The Hon'ble
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Supreme Court vide final arder dated 24 March 2021 passed in the Civil Appeal No. 3395/2020 directed the IRP (o
Invite revision'fresh resolution plans from NHCC and Suraksha and extended the timeline by 45 days to complele
the resolution process.

Section of the Code /

Regulation No.

Description of Activity

Actual Date

Section 16(1)

Commencement of CIRP and
Appointment of IRP

24 March 2021

Regulation 36A

Invitation of Eal

24 March 202]

Section 30{6) / Repolation
39(4)

Submission of CoC approved
Resulunon Plan

07 July 2021

Seotion 31(1)

Approval of Resolution Mlun

Further, pursuant 1o instructions of the CoC, the IRP has fited M A No. 77002021 and M A. No. §50/2021 an (6
May 2021 and 03 June 2021, respectively before Hon'ble Supreme Court secking extension of time by 30 days each

tall 07 July 2021 to complete the CIRP.

11. The time framc proposcd for obtoining relevant approvals is as under:

Compames Act,
2013

and requircment

under  seclion
iy af
Companies Act
2013 for
reduction of
shire capital
And  Delisting
of Fquity
Shares

Adjudicating
Authority

Sh Nature of Name of Name of When to be ohinined
Approval upplicable Law Authority who
No. will grant
Approval
1 Sttuory Approval af Competition The Kesolution Plan states that the Resolution
Approval: Competilion Commission of Applicant shall file an application before the
Competlion Cuormrmssion  of India Competition Commission ol India ("CCI") at the
Act, 2002 Indin under carliest apd shall submit the required approval
Competition issucd by CCl in secordonee with Applicable
Act, 2002- Law to the CoC/ IRP on or before the approval
Section 6{2) of the Resolutlon Plin by the NCLT/
Adjudicating Authority [Refer Clause 30 of the
Resolution Plan). The Resolution Applicam has
relied on o decision rendered by the Hom'ble
National Company Law Appellate Tribanal
|Company Appeal (AT) [Insolvency) No. 524 al’
2019] in the maner of Arcelor Mittal Indin Pyt
Lid. vs. Abhijit Guhathakuria which held that
proviso of sub-section (4) of Section 31 of the
Code which rclates to obtaining the approval
from CCl is directory and nol mandatory, and
such approval may be obtuined prior to approval
of the resalution plan from the Honble NCLT/
Adjudicating Authonly.
| 2 Suwlory | Approval of NCLT/ Capital Reduction: Resolution Applican! under
Approval: Sharelwlders clause 24.4 has mentioned that “The arder of the

Adjudicating  Auwthority  sanclioning  this
Resolution Plan shall be deemed to be an order
under Section 66 of the Companies Aer, 2013
confirming the reduction of share caprital of the
Corporate Debtor and no separate sanction
under Section 66 of the Companies Act, 2013
shall be necessary.™

Delisting: Resolution Applicamt under clause
24.7 has mentioned that “shall nat require any
ather  procedure  as  required  umider  the
Companies Acl, including that under Seclion 66
af the Companies Aot or regulations of the SEST
and under SCRA and SCRR; and shall nor
reguire the consent of any af the crediiors of
Corporate  Debtor  or  approval of  the
sharehalders of Corporate Debtar as  the
Resalution Plan wpon being approved by the
NCLT shall be binding on Corperate Debior
and ity stwkeholifers fincluding its creditors and
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sl Nature of Name of Name af When to be obtained
: Approval applicable Law Authority who
No. will grant
Approval
sharehalders).™
And Issuance of new equity shares: Resolution
Applicant under clanse 34,63 has mentioned thal
Requirement The approval ef the Adjudicating Authority, of
under  section tivis Resofution Plan, shall constiute approval
12 & 62(1)c) for the irsuance u_,lf new  eguily ; shares in
{ Companits accordance with Section 42 and Section 62(1)(c)
o P of the Companies Act. 203 and  other
Aet 2013 for Applicable Laws. Further. no approval or
Issuance of new consent from any persan, govermment autfioriy
cquily shares ar regulaiary bady with respect ta change or
modificarion the constinutional documenis of the
Corporate Deblor or the actions as mentioned
heveinabove under any agrecment or under amy
Applicable Laws shall be necessary.
3 Other As per | Asper Applicable | Resolution Applicant wnder clause 34.81 has
Approvals Applicable Law Law mentioned that “Fhe Resolution Applicants shall
l take/procure/apply for (as the case may bej all
permissions, approvals, censents.  licenses,
permits,  orders.  decrees,  authorization,
registration, filing, notificarion, exemption, as
may be required as per Applicable Law, in termy
af the Resalution Plan. ™

12. The Resolution Plan is not subject lo any contingency.

ar

The Resolution Plan is subjeet to the following contingencies (Elabornte the contingencies):

1 The Resolution Plan states that the Resolution Applicant shall file an application before the CCl at the earliest and
shall submiit the required approval issued by CCl in accordance wiath Applicable Law to the CoC/ IRP on er befare
the approval of the Resolution Plan by the Hon'ble Adjudicating Authority/ NCLT [Refer Clause 30 of the
Resolution Plan]. The Resolution Applicant has relied on a decision rendered by the Hon'ble National Company
Law Appellate Tribunal [Company Appeal (AT) (Insolvency) No. 524 of 2019] in the matter of Arcelor Mittal India
Pvi Ltd vs. Abhijit Guhathakirta which held that proviso of sub-section (4) of Section 31 of the Code which relates
o obtaiming the approval from CCl is directory and not mandatory, and such approval may be obuained prior 10
approval of the resolution plan from the Hon'ble Adjudicating Authority/ NCLT.

13. Followmyg ore the deviations / non-campliances of the provisions of the Insolvency and Bankruptcy Code.
2016, regulations made or circulars issocd thercunder (I eny deviation/  non-comphances were observed, please

state the details and reasons for the same):

No resolution plan was approved by the CoC in 270 days period. llon'ble Supreme Court vide order dated U6
November 2009 in the marter of Jaiprakash Associotes Lid. & Anr. Vs. IDBI Bank Lid. & Anr. (Civil Appeal
beanng Diory No 27229 of 2019 and Civil Appeal No 6486 of 2019) directed to complete the resolution plan
approval process within 45 days from the date of order and theredfier the Hon'ble Adjudicating Authonty 1o
complete the approval process i another 45 days. The Hon'hle Adjudicating Authority vide order dated 03 March
2020 approved the reselution plan of NBCC with some modilications. NBCC [filed an appeal against the Hon'ble
Adjudicating Authority/ NCLT order dated 03 March 2020. The Hon'ble NCLAT vide order dated 22 April 2020
directed the IRF to form an Intenm Momtoring Committee (IMC) in the interim period. Meanwhile Jaypee
Kensington Boulevard Apariments Welfare Association & Ors. flled an appeal bearing Civil Appeal Diary Nogs).
1474172020 before the Hon'ble Supreme Court of Tndia against the Hon'hle NCLAT order dated 22 April 2020,
which was listed on 06 August 2020. The llon'ble Supreme Court of India vide its order dated 06 Aupust 2020 in
the suid appeal stayed the order dated 22 April 2020 and directed the IRP to continue te manage the affairs of
Corporate Debitor. The Han'ble Supreme Coun also directed that all coses pending before Hon'ble NCLAT in the
matter of Jaypee Infratech Limited shall be transferred to the Ion'ble Supreme Court. The 1lon’ble Supreme Court
vide final order dated 24 March 2021 in the Civil Appeal No. 33952020 directed the IRP to invite revisedfresh
resolution plan from NBCC and Surzksha and extended the umeline by 45 days to complete the resolution process.
Further, based on the mstructions of the CoC, the IRP has filed M_A No. 77072021 and M.A No. 850:/2021on 06
May 2021 and 03 June 2021 hefore the Hon'hle Supreme Court seeking extension of ume by 30 days each till 07
July 2021 to complete the CIRP process.
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Deviation/Nan-
complinnce
observed

Section of the
Code /

Regulation No. /

Circular No.

Whether
rectified
or not

Publication  af
Publie

Announcement

Regulution 6(1)

In terms of lon'ble Supreme Court order dated
09 Aupgust 2018, Hon'ble WCLT declared
monitorium afresh dated 14th Aupust 2018 and
directed IRP to proceed in aecordance with the
code. Accordingly, the Public Armouncement
was made on 17 August 2018 within 3 days of
Hon'ble NCLT onder

bl

Filing of Rcpon
Cemifying
Constrtution
CalC

of

Kegulation 17(1)

In terms of Hon'ble Supreme Count order dated
09 August 2018, Hoen'ble NCLT declared
moratonium afresh daoted 14th August 2018 and
directed IR to proceed in accordance with the
code. Accordingly, the Public Announcement
was made on 17 August 2018 within 3 davs of
Hon'ble NCLT order imwviting claims [rom
creditors by 28 Aupust 2018, Subsequently report
certifymg constdtion of CoC was filed on 05
September 2018 (rectified report was filed on 07
Septembaer 2018}

First Meetng of
Col

Section 22(1) and
Regulation 17(2)

In terms of Hon'ble Supreme Court order dated
0% August 2018, Hon'ble NCLT declired
moratorium afresh dated 14th August 2018 and
directed [RP 1o proceed in accordance with the
code. Accordingly. the Public Announcoment
wis made on 17 August 2018 wilhm 3 days of
Hen'ble NCLT order mviting clooms from
creditors by 28 August 2018, CoC  was
constituted on 05 September 2018, Subscquently
Notice for First CoC meeting was circulated to
CoC and first CoC mecung held on 12 September
LR

I_S_uh:rE:-'Ln:l

Appoaitment of
twio  registered
Valuers

Regulaton 27

The guotations from regutered valuers  were
invited and the same were submitted 1o CoC in its
meeting 17 Ovlober 2018 for its approval. CoC
members in the meeting decided that some of the
CoC members shall supgest names of other
registered  wvaluers  for inviung  guoies  and
accordingly appuinunent of registercd  valuers
was deferred. Subsequemly, Registered valuers
RBSA Valuation Advisors LLP and GAA
Advisory LLP were appoimnied on 0% November
2018 and 13 November 2018 respectively.

of
Information
Memorandum

w CoC

Regulation 36(1)

Information Memormndum was prepared as on 01
Octaber 2018 and same was presented to CoC in
its meeting on 17 Oclober 2008, First NDA was
received on 25 Ocober 2008 and subsequently
M was shared.

Publicativm wof

Form G

Regulotion 36A

The Form G anvitation of expression of interest
was gpproved discussed by the CoC 1o its
meceting on 17 Ociaber 2018 ond wos put 1o vote
for approval by CoC. The delsy was due 1o voung
ta be done by more than 20,000 allottees which
conchided on 22 Octoher 2018 The Form G was
published on 25 October after being opproved by
the Col.

Provisiunal List
of Rcesolution
Applicants

Regulotion 36A

Due 1o 2 days delay m issumg Form G, it resulied
in corresponding delays in model timeline as per
Form 3. Provisional List of Resclution
Applicants was published on 19 November 2018
in line with the umelines mentioned for Form G.

Fimal List of
Resolutinn
Applicants

Regulation 36A

Duc 1o 2 days delay i issuing Form G, 1t resulted
in corresponding delays in model timeline as per
Form G Final List of Resolution Applicants was
published on 04 December 2018 in line with the
umelines mentioned for Form G.

Issue of
Reguest
Resolutian Plan
which includes
Evnluntion

| Repulation 368
for |

The Evalumion Matrix was presented two CoC in
its second CoC meeting beld on 17 October 2018,
In the third CoC meetmg held on 27 Navember
2018, thore were 2 voting mmatters, namely, 1)
Proposed Evaluntion Matmx and 2) Process Note
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Mainx and for Request For Resoluion Plan (RFRP).

Information However, both the voting items were deferred.
Memorandum The CoC members could not come to a consensus
to  Resolntion an the Evalustion Matrix due to vanous
Apphcants sugprstions made by authorsed representative

which were not occeptable 1w other CoC
members, thus Evaluation Matrix and Process
MNote could not be finalized and pul lo vote lor
approval of CoC membars. The Evaluation
Matrix and Process Note for Request lFor
Resolution Plan were spproved by the CoC in its
meeting held on 20 December 2018, RFRP with
Evaluation matrix were issued 1o Resolution
Applicents on 27 December 2018

| Submussion of | Secuon
Col approved | 30{6)'Regulation 07 July 2021
Resolution plan | 39(4)

11 Approval of Section 31(1)

' Resolution Plan

14, The Kesolution Plan s being filed on 01 July 2021 as per the directions of Hon'ble Supreme Court order dated
24 Muarch 2021 wherein 45 doys were granted til]l 08 May 2021, Pursuant to instructions of the CoC, the IRP has
fled M_AC No. 7702021 and M_A, No. 85302021 before the Hon'ble Supreme Court secking extension of time till
U7 July 2021 w compicte the resolution precess and file the Resolution Plan with Adjudicating Authonty. The saud
applications are pending decision before the Hon'ble Supreme Court s—davs-baforathesspirsaiiheporad-of
CIR P provided-an-sechion—2 ol the-Canle:

15. Provade details of section 66 or avordamce application filed ! pending,

S1. Type uf | Date af | Date of | Brielofl the Order ]
Transaclion Filing  with | Order of the
Adjudicating | Adjudicating
Authority Authority

No

i Preferential 6 February 16 May 2018 | Application filed by IRP under scction 43, 45 |
transpctiions under | 2018 and &(5)ia), 66 read with section 25(2)(]) of the
sectuon 43 Insolvency and Bankrupicy Code 2016 (IBC) in
the Hon'ble NCLT, Allahabad bench for seeking |
| Undervalued directions on the transaction entered into by the
irmnsactions  under promoters and directors of Jaypee Infratech |
section 45 Limited (Corporate Deblor) with respeet 1o
mortgage of B58 avres of its land in faver of
Joiprakash  Associnles Limited  (Promoter [
company of Corporate Deblor) for financial
assistunce  pranted to Jaiprakaosh  Associntes
Linmted. Hon'ble NCLT. Allahabad bench
passed the order on 16 May 2018 declanng
mpugned mongage tansuctions on 7358 acres of
fand as fraudulent, preferental and undervalued
transactions as defined under section 66, 43 and
45 of the 1BC, 2016 and under scction 48(a) of
| the IBC and directed restorntion/vesting off the
same with the Corporate Debtor. Appeals filed
apamst the said Order dated 16.05.2018 were |
allowed by the Hon"ble NCLAT and the order
dated 16052018 was sct aside. The IRP
thereafler filed an appeal bearing Civil Appesl
Nos £512-27/ 2019 before the Hon*ble Supreme |
Court wherein the Honble Supreme Coun vide
prder doted 26 Februnry 2020 reversed and ser |
pswde the order datcd $1.082019 passed by the
IHon'ble NCLAT and upheld the order dated
16.05.2018 poassed by Hon'ble NCLT in regard
to the findings that the mortgage transactions in
guestion on 738 acres of land arc preferentinl |
within the meaning of Section 43 of the Code.

Ped

as

Fraudulent
transoctions under
section 6l

4 Extortionate eredit | NA NA NA
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transactions under
section 50

I5A. The committee has approved a plan providing for contribution under regulation 39B as under:
8. Lstimated liquidation cost; Reemivisenin
b, Estimated liquid assets available;  RS.....ovvvien
c¢.  Contributions required to be made: Rs.............
d. Financial creditor wise contribution is as under:

SI. No, Name of financial creditor Amount to be contributed (Rs.)
1 NA NA
2 NA NA
NA NA
Total NA NA

| 5B. The committee has recommended under regulation 39C as under:#
. Sale of corporate deblor us a going concern: Yes/ No
b, Sale of business of corporate debtor as a going concern: Yes / No
The details of recommendation are available with the resolution professional.

I5C. The committee has fixed, in consullation with the resolution professional, the [ee payable to the liquidator
during the liquidation period under regulation 39D.]*

ttKeeping in view the Hon'ble Supreme Court’s directions vide order dated 24 March 2021 to complete the
resolution process within 45 days from the date of the said order and invite Resolution Plan only fiom NBCC and
Suraksha and submit the report to Hon 'ble Adjudicating Authority within 45 days, no such agenda was taken up in
the Committee of Creditors in the last meeting deed 10 June 2021,

16. 1, Anuj Jain hereby centify that the contents of this certificate are true and correct to the best of my knowledge

and beliel, and nothing material has been concealed therefron.
\

?ﬂfi’ Anuj Jain

i) oy oA 0P PUDIAZLONT-N1ETONS

Name of the Interim Resolution Professional: Anuj Jain

[P Registration No: IBBIIPA-001/1P-P00142/2017-18/10306

Address as registered with the Board: M/s BSRR & Co. Chartered Accountants, 8th floor, Building No. 10,
DLF Cybercity, Gurgaon, Haryana-122002

Email 1d as registered with the Board: anujvjain@bsraffiliates.com

7July 2021
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23. The Applicant/IRP has further submitted that the Resolution Plan does
not contradict any Regulation or provisions of IBC, 2016. To support its
contention, the IRP has attached the Compliance Chart along with the

Application, which is reproduced below:

’373 COMPLIANCE CHART

COMPLIANCE CHART FOR RESOLUTION PLAN OF JAYPEE INFRATECH LIMITED

BRIEF OVERVLENY OF THE CONFORMITY OF TIIE RESOLUTION FLAN DATED 7 JUNE, 2021 READ WITH ADDENDUM DATED 9 JUNE 2021 (RESOLUTION
PLAN') SUEMITTED BY SURAKSHA REALTY LIMITED & LAKSHDEEP INVESTMENT AND FINANCE FRIVATE LIMITED (‘SURAKSHA') WITH THE,
INSOLVENCY AND BANKRUPTCY CODE, 2016 READ WITI THE INSOLVENCY AND BANKRUPTCY BOARD OF INDIA (INSOLVENCY RESOLUTION

N PROCESS FOR CORPORATE PERSONS) REGULATIONS, 2016
SECTION/ REQUIREMENT CLAUSE OF THE RESOLUTION PLAN CROSS CROSS
REGULATION REFERENCEN | REFERENCEIN
LANO.283/202) | THEFORMH
@ANNEXURE
‘ _ Alh
Sccion 29 ofthe | The disualifctonderSetion 29A | Affidvit under Seton 294 of e Code s been providd by the
Code ofthe Code should ot apply. Surskaha under Clause 3 on Page<d of the Reslution Plan, Refer table npava 75 | Refer table i para 9
(Refer Page No. 160 of the Resolution Plan Compilaion) atpg. 30 alpg 3

Secion 0(Z)a) | The Resoluton Plan' provides for | Asper the Resoluion Pla, the CIRP Cosl shallbe puidin rioty v Refer able n para
oftbeCode | puyment o the nsolveney resouton | 1o any e rdiors of he Corprte Debtor, i the et o Totpg 30| Refertablenpora 9
pecess cost (‘CIRP Costs”) in | in Clause 14 ofthe Resoluion Phn, o Refrpt ofpwa|  alpodld

prio to the pamen of any other | (Refer Page N. 20 the Reslion Pl Compltin $aipg
bt or any olber credior of the
Comorste Deblor

Sccton 30(2)() | The Resoluion Man provids for he | The payment o e cebs of Operaiong Crediter is provided under

paymeal of amouls due to the | Clause 18-22 of the Resoluton Plan
I
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574

COMILIANCE CHART
SECTION/ REQUIREMENT CLAUSE OF TIIE RESOLUTION PLAN CROSS CROSS |
REGULATION REFERENCE IN | REFERENCEIN
T.A.NO.2836/2021 | THE FORMH
@ANNEXURE
i Alb
af the Code Operational  Creditors  under  the + Refer tule in para | Refer table in para §
Resolution Plan in priority to any 75 at pg. 30; alpg 2714
Financial Creditor of the Company and | (Refer Page No. 63-82 of the Resalution Plan Compilation) o Refer pt. 3 of para
that the payment of the debts of the 83 atpg. 39
Operational Creditors shall not be less
thar the amount to be paid to (he
Operational Creditors in the event of
liquidation of fhe Company under
Scction 53 of the Code
Seation  30(2)(b) | The Resolution Plan provides for | Clanse 15 of the Resolution Plan provides for payment to dissenling
of the Code payment of amounts due o Ihe | financial creditors in accordance with the provisions of the Code read | o Refer table in para | Refer table in para 9
| Financial ~ Creditors  under . the | with judgment and order dsted 24.0.2021 in Jaypee Kensington | 75 at pg. 31; atpg 21
Resalution Plan, whokhavenot voted in | Boulevard Apartnents Welfare ssaciation & Ors. Vs. NBCC (India) | « Refer pt, 4 of para
favour of the Resolution Plan and such | Limited & Ors, 8 atpg. 40
amount shall net be less than lhe ‘ o Refer emaily dated
amount which they would receive in | (Refer Page No. 29 of Resolutlon Plan Compilation) 17.05.2621 at page
the event of liquidation of the 1, email dated
Corporate Debtor under Section 53 of
\ﬂnh
SECTION/ REQUIREMENT CLAUSE OF THE RESOLUTION PLAN CROSS ~ CROSS
REGULATION REFERENCEIN | REFERENCEIN
LA/ NO.2836/2021 | THEFORMH
@ANNEXURE
Al6
the Code. 19.05.202] ot page
57 & emaif dated
(2.07.2021 at page
262 of the approval
aplication.
Scetion  30(2)(c) | The Resolution Plan provides for the | The Resohution Plan provides the details regarding the formation and
of the Code management of the alfairs of the | functioning of the Corporatc Deblor, its business and affairs, as a | Refer table inpara 75 | Refer table in para 9
Corporale debtor after approval of the | going cencern after the approval of the resolution plan as set forth in atpg. 31 atpg M
resolution plan; Clause 27 of the Resolulion Plan.
(Refer Page No. 87 of Resolution Plan Compilution)
Section  30(2)(d) | The Resolution Plan provides for the | The implementation provisions arc mentioned in the Resolution Plan
of the Code implémenation and supervision of the | and outlined in Clause 27 of the Resolution Plan. " | Refer table in para 75 | Refer table in para 9
resolution plan; atpg. 3l atpg 274
‘The Resolution Plan provides that on and from the date of approval
Lill the occurrence of approval date, the Corporate Debtor shall be Refor clawse 274 at
&) .
managed by 1mp]emcnlulmn. & Monitoring commmc.c (‘MC") page 88 of e
comprising of 5 members being the IRP, 2 representatives of the
1
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276

COMPLIANCE CHART
SECTION/ REQUIREMENT CLAUSE OF THE RESOLUTION PLAN CROSS CROSS
REGULATION REFERENCE IN RETERENCE IN
LA/ NO, 28367 2021 THE FORM H
@ANNEXURE
A26
Resalution Applicant, 1 representative of the Institutional Finatcial | Resolution Plan dated
Creditor and AR of the Homebuyers. 07.06.2021.
(Refer Page No. 87-88 of Resolution Plan Compilation)
Seotion  30(2)(e) [The Resolution Plan does not | The Resolulion Applicant has provided a declaration that the
of the Code contravene any of the provisions of the | Resolution Plan does not contravene any provisions of law for the | Refer table in para 75 | Refer table in para 9
law for the time being in force; time being in force under Clause 29 of the Resolution Plan. (Refer atpg. 32 atpg 274
Page No, 91 of Resotution Plan Compilation)
Regulation The amount due 1o the operational | The Resolution Plan under Clause 18-21 stipulates payment to the
38(1)a) of the f creditors nder a resolution plan shall | operation creditors in terms of Scetions 30(2) and Section 53 of the Refer table in para 75 | Refer table in para 9
CIR Regulations |be given priority in payment over | Code. al pg. 32 atpg 275
financinl creditors (Refer Page No, 63-79 of Resolution Plan Compilation)
Regulation ‘The financial creditors who had a right | Clause 15 of the Resolution Plan provides for payment to dissenting
3{1)(b) of the | to vote and did not vote in favour of the | financial creditors as per Seetion 53 of the Codc, Refer table in para 75 NA
resolution plan, shall be paid in priority atpg, 32
A0
Y
377L COMFPLIANCE CHART
SECTION/ REQUIREMENT CLAUSE OF THE RESOLUTION PLAN CRQSS CROSS
REGULATION REFERENCETN | REFERENCE INY
LA.NO.2836/2021 | THE FORM H
@ANNEXURE
i : i i A6
CIR Reguletions | aver financial creditors who voted in (Refer Page No. 31 Resolution Plan Compilation)
faveur of the plan
Regulation The Resolution Plan shall include » | Clause 13 to 25 of the Resolution Plan provides for treatment to all
38(1A) of the CIR | ststement 5 to how it has dealt with the | the stakeholders of the Corporate Debtor, Refer table in para 75 | Refer table in para 9
Regulations interests of all stakeholders, including atpg 33 atpe 275
finangial creditors and operational (Refer Page No. 84 Resolution Plan Compilation)
creditors, of the carporate debtor,”
Regulation The Resolution Plan shall include & NA
38(1B) of the CIR | statement  giving dofails if ihe Refer table in para 75 | Refer table in para 9
Regulations resolution applicant or any of its related arpg 33 alpg 275
parties has failed to implement or
confributed 1o the failure of
implementation of any ather resolution
plan approved by the Adjudicating
Authority at any time in he past
— |
!
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378

COMPLIANCE CHART
SECTION/ REQUIREMENT CLAUSF, OF THE RESOLUTION PLAN CROSS CROSS
REGULATION REFERENCEIN | REFERENCE IN
LA.NO,2836/2021 | THEFORM I
®ANNEXURE
; : } Al6
Regulation The Resolution Plan shall provide the | The Resohvion Applicant bas provided for the term of the Resolution
3¥(2)g) of the | term of the plan and its implemantation | Plan under Claust 26 of the Resalution Plan Refer i
, efer table inpara 75 | Refer table i
CIR Regulations | schedule 4 # i okla ot
{Refer Page No. 86 of Resolution Plen Compilation) atpg. 31 atpg 273
Regulation The Resolution Plan shall provide the | The Resolution Applicant has provided for the lerm o7 the Resolution
3B2)b) of the | management and cqntrol of  the | Plan under Cluse 27 of the Resolulion Plan, Refer table:inpara 75 | Refer table in para 9
CIR Regulations - | business of the corporate debtor duting (Refer Page No. 87 of Resofution Plan Conipilation) at pg 33 atpg 275
1ts term
Regulation The Resolution Plan shall provide | The Resalution Applicant has provided for the lerm of the Resolution
38(2)(c) of the adequate means for supervising its | Plan under Clanse 27, Refer table in para 75 | Refer table in para 9
CIR Regulations | implementation i pg. 34 atpg 275
The Resolution Plan provides thal on and from the dite of approval
till ths oceunenes of approval date, the Corporate Debtor shall be
Mangged by implementation & Monitoring commitiee (IMC)
comprising of 5 memhers being the IRP, 2 representatives of the
1 i
p—
571? COMPLIANCE CHART
SECTION/ REQUIREMENT CLAUSE OF TIIE RESOLUTION PLAN CROSS CROSS
REGULATION REFERENCE IN REFERENCE IN
LA, NO, 2836/ 2021 THE FORM H
@ANNEXURE
) Alb
Resolution Applicant, 1 representative of the Institutional Financial | Refer clavse 27.4 at
Creditor and AR of the Homeburycrs. page 88 of the
Resolution Plan dated
(Refer Page No. 88 Reselution Plan Compilation) 07.06.2021.
Regulation 38(3) | A Resolution Plan shall demonstrate | The Resolution Applicant under Clause 7, 26, 27, 28 and 30 of the
that: (2} Addresses the cause of default; | Resalution Plan has addressed the requirements under Regulation Refer table in para 75 | Refer table i para 9
i iable; E P Regulations,
(b) ?s‘ feasible and \-rmb ez (@) |.1’!S 38(3} of the CIRP Regulations, at p. 34 atpe 275
pmvsiits By ds efiche Source of funds and its utilisation is enelosed herewith as Appendis-
implementation; (d) has provisions for L
approvals required and the timeline for
the same and {¢) the Resolution (Refer Page No. 11, 86, 88, 99 and 92 of Reselution Plan
Applicant  has  the capability 1o Compilation)
implement the Resolution Plan
Regulation 39(2} | The resclution professional shall | Based on review of various fransactions entered into by the Corporalc | Refer para 85 i page | Refer table in para 9
submnit to the committee all resolution | Debtor under Section 43, Section 45 and Scetion 66 of the Code, the 42 alpg 275
plans  which comply wilh the | Applicant filed C.A. No. 26/ 2618 (* Aveidance application’) before
requirements  of (he Code und | the lon'ble Adjudiculing Autherity, Allahabad Bench for avoidance
regulations made thereunder along | of mortgage of 858 acres of land, The avoidance application was
Shaal o
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A0 CONPLIANCE CIART

SCTON | REQURDMENT CLAUSEOF THERESOLTION PLAY WS | oo
RRGULATIO REFERENCEIN | RERERENCE N
NI | TR FORM

AANNEXURE

"

wilh e delals of followiny
rasacions, iy, observed, found o
dutermied by him - a) preferentl
Imsaeions uoder secion 4% (3
undirveled ransactons vader secion
45 (¢ extortionae: credit ransactons
under secton 50, and (d) Fraudulen
transactons under secton 66, ard he
otdes, 1 any, of the adjdionting
oty i ompet of swh

transactiors,

Allowed vide order dated 16052018 end agafnt which a boch of
sppecls were fled by the ender banks of JAL befre the Hon'ble
NCLAT. The Hon'ble NCLAT vide i order ded 01082019
oo the said appeae andsot aside the onder daed 16052018
passed by the Hon'ble Adwdiesing Authorty, Alababad Bench
The Hon'ble Supeme Court vide judpment and order datd
D6.022000 reversedthe ucgment of NCLAT and upheld avoaney
onder asse by T ble Adjuleaing Autorty i respee of 758

acees of and out of B35 actesof ond.

24. Although the Resolution Applicant and the IRP have averred that the

Resolution Plan is compliant in all respects, however, Yamuna Expressway

Industrial Development Authority (hereinafter referred to as “YEIDA”), ICICI

Bank, Ex-Promoter of JIL, Mr. Manoj Gaur have raised their objections to

Approval of the Resolution Plan by filing separate Interlocutory Applications

(IAs). Therefore, at this stage, in order to adjudicate whether the Resolution

Plan under consideration is compliant in all respects or not, we consider it

necessary to visit these objections IA-wise.
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VII. I.A.NO. 3457/PB/2021

OBJECTIONS OF ICICI BANK

25. First, we consider it appropriate to deal with the objections raised to
the Resolution Plan by the Dissenting Financial Creditor (DFC) ICICI Bank
(hereinafter, referred to as the “Applicant Bank”) by filing the present [.A.-

3457 of 2021. The prayers made in this IA are reproduced below:

“a. Allow the present application and direct the Resolution Plan
to be made compliant with the mandatory requirements under
Section 30(2) of the Insolvency & Bankruptcy Code, 2016 and the
law laid down by the Hon’ble Supreme Court in Jaypee
Kensington Boulevard Apartments Welfare Association & Ors. v.
NBCC (India) Limited & Ors. by providing payment of Liquidation
Value to the Applicant in its capacity as the dissenting financial
creditor either in cash or by permitting it to enforce its security
interest over all or any assets of the Corporate Debtor secured in

its favour as per Applicant’s own discretion and choice.

b.  Pass such other order/orders as it may be deem fit and

proper in the facts and circumstances of the face.”

26. In addition to the ICICI Bank, JAL - the Holding Company and the ex-
promoter of the Corporate Debtor have also objected to the Resolution Plan.
For the sake of convenience, the ICICI Bank (the Applicant herein), JAL, and

Ex Promoter of JIL together, hereinafter, are referred to as “Objectors”.

27. It is submitted by the Objectors that:

27.1 The ICICI Bank Limited is a Secured Financial Creditor to the Corporate
Debtor having a claim of approximately Rs. 304.1 Crores and it is having

1.31% of the voting share in the Committee of Creditors (“CoC”).
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27.2 The ICICI Bank had voted against the Resolution Plan and is therefore,
having the status of Dissenting Financial Creditor (for brevity, hereinafter,
referred to as “DFC?”). It is stated that under the proposed Resolution Plan, a
‘DFC’ is proposed to be settled by enforcing security interest in relation to

certain secured parcels of land to be equivalent to its liquidation value.

27.3 The Applicant Bank has, inter alia, opposed the Resolution Plan on the
ground that the payment provided to it in the plan fails to satisfy the
liquidation value, as mandatorily provided under Section 30(2)(b) of the Code
and to the Judgment passed by the Hon’ble Supreme Court in the Jaypee
Kensington. In terms of the Suraksha’s Resolution Plan, the Applicant is a
DFC and is required to bear the entire enforcement costs such as stamp duty,
transfer charges, registration charges, the compensation sought by local
farmers, external development charges, encroachments and other legal and
incidental costs (which are not even predictable at this stage), while
liquidating the land allocated to it under the proposed Resolution Plan. It is
further stated that payment of a minimum liquidation value to a DFC is a

matter of minimum prescription for validity and approval of a resolution plan.

27.4 The proposed resolution plan envisages that not only the task for
liquidating the secured land asset (which is identified unilaterally by the SRA)
shall be undertaken by a DFC but also the enforcement/incidental costs for
liquidating such land assets are also left to be borne by the DFC. In this
context, the Applicant has referred to Clauses 15.52 and 15.54 of the

Resolution Plan, which are reproduced below:
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“15.52. The Corporate Debtor and / or the Resolution
Applicants shall not be obliged to the Dissenting Institutional
Financial Creditors, in any manner, including any payment /
obligation, whatsoever, once allowed to enforce its security
interest as mentioned hereinabove. The Claim of the Dissenting
Institutional Financial Creditors shall stand extinguished in
perpetuity upon allowing enforcement of such security interest
and the Corporate Debtor shall not be liable for the any cost,
charges, expenses, taxes including income tax, GST, etc. or
otherwise that may arise due to enforcement of security interest,
as the same are incidental expenses for enforcement of security
interest and such liability shall be incurred by the Dissenting
Institutional Financial Creditors without any recourse, express or

implied, to the Corporate Debtor and/or Resolution Applicants.

15.54. The Dissenting Institutional Financial Creditors shall
bear the costs, if any, viz. applicable stamp duty, registration or
any other charges for creation of such mortgage, enforcement of
security interest and any other cost in relation thereto. The
Corporate Debtor shall not be liable for any such costs, charges
and/ or other levies in relation thereto as the Resolution Applicant
is providing what is required as per the directions of Hon’ble

Supreme Court in Jaypee Kensington Judgment.”

27.5 It is submitted by the Applicant Bank that the intent of the Code is to
provide full liquidation value to a DFC without any additional costs. The effect
of the abovementioned clauses proposed in the Resolution Plan has the effect
of transferring all potential, future, uncertain liabilities (in the nature of
stamp duty, compensation sought by local farmers, external development
charges, encroachments etc.) attached to the proposed land parcels to the

Applicant and would result in payment, which may be much less than the
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liquidation value. Thus, non-satisfaction of a mandatory requirement renders

the resolution plan non-compliant with the provisions of the Code.

27.6 The Applicant Bank has relied upon the Judgement of the Hon’ble
Supreme Court in the Jaypee Kensington to demonstrate that: a) a
Dissenting Financial Creditor’s liquidation value has to be paid in cash, and
b) as an exception to the above, a Dissenting Financial Creditor, being a
Secured Financial Creditor can be allowed to recover its “amount payable” by

enforcing its security interest to the extent of its Liquidation value.
27.7 The relevant extracts of the Jaypee Kensington are reproduced below:

“121.1. Therefore, when, for the purpose of discharge of
obligation mentioned in the second part of clause (b) of Section
30(2) of the Code, 244 the dissenting financial creditors are to be
“paid” an “amount” quantified in terms of the “proceeds” of
assets receivable under Section 53 of the Code; and the “amount
payable” is to be “paid” in priority over their assenting
counterparts, the statute is referring only to the sum of money
and not anything else. In the frame and purport of the provision and
also the scheme of the Code, the expression “payment” is clearly
descriptive of the action of discharge of obligation and at the same time,
is also prescriptive of the mode of undertaking such an action. And, that
action could only be of handing over the quantum of money, or
allowing the recovery of such money by enforcement of security
interest, as per the entitlement of the dissenting financial

creditor.”

121.2. We would hasten to observe that in case a dissenting
financial creditor is a secured creditor and a valid security
interest is created in his favour and is existing, the entitlement

of such a dissenting financial creditor to receive the “amount
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payable” could also be satisfied by allowing him to enforce the
security interest, to the extent of the value receivable by him and
in the order of priority available to him. Obviously, by enforcing
such a security interest, a dissenting financial creditor would receive
“payment” to the extent of his entitlement and that would satisfy the
requirement of Section 30(2)(b) of the Code. In any case, that is,
whether by direct payment in cash or by allowing recovery of
amount via the mode of enforcement of security interest, the
dissenting financial creditor is entitled to receive the “amount

payable” in monetary terms and not in any other term.
(Emphasis Supplied)
27.8 It is further stated by the Applicant Bank that even Section 13(7) of
SARFAESI Act, 2002 provides that all expenses, costs, and charges, which
have been incurred by the secured creditor in realizing such secured asset

shall be ‘recoverable’ from the borrower.

27.9 The next objection raised by the Applicant Bank is that the proposed
Resolution plan does not give the DFC an opportunity to choose the security
interest it wishes to enforce, instead it thrusts its unilateral decision to
allocate only one of the secured land assets of the Corporate Debtor to the
Applicant (i.e., land at Tappal, U.P., which is commercially unviable and less
marketable), in comparison to and in complete disregard to the other parcels
of land and movable assets over which also the Applicant holds valid security
interest. Additionally, the SRA has also overlooked the cash generated from
the Yamuna Expressway, over which the Applicant holds valid security
interest and is itself sufficient to recover the “amount payable” to the
Applicant. The Applicant Bank, in this context, has relied upon Clauses

15.47 and 15.49 of the Resolution Plan, which are reproduced overleaf:
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“15.47. The Resolution Applicants / Corporate Debtor shall
identify specific and distinct security interest, out of the
Consortium Pari-passu Corporate Debtor Land Parcels
Security Interest, exclusively for each of the Dissenting

Institutional Financial Creditor(s):

Table 16: Treatment to Dissenting Institutional Financial Creditors

SNo. | Locationof | Existing | Inlital Provision for Average Liquidation value
Land Securily Dissenting Liquidalion (Rs. Cr)
Institutional Value rale per
(inacres) | Financial Credilars acresid
out of e
Consortimmn Pari- Rs. Crfacre

passn Corporate
Debitor Laid Mareels

Security Interest
(In acres)
1 laganpur 320 130 278 361
2 Mirzapur 227 .40 : 280 -
3 '|'app:-|1 Tk G6h 1.30 Heb
4 Agra 6yl a4l 1.23 H4Y
Total 19034 1,486 2076

@ as provided by IRP; 166 acres out of 666 acres mortgaged to
exclusive charge holders.”

“15.49. The Resolution Applicants have right to identify and
earmark specific land at any of the locations, out of the existing
security interest, in order to provide specific, exclusive and distinct
security interest for enforcement of security interest, for recovery
of entitlement, by each Dissenting Institutional Financial
Creditor/(s). However, in order to provide fair and equitable
treatment to the Dissenting Institutional Financial Creditors, the
Resolution Applicants shall exercise their aforesaid right of
identifying specific, distinct and exclusive land parcels, after
inviting views / suggestions of such Dissenting Institutional
Financial Creditors. It is also clarified that since the Resolution

Applicants need to identify such land parcels expeditiously in
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order to make it part of the Resolution Plan, prior to the submission
of the same for approval before the Adjudicating Authority by IRP,
the Resolution Applicants shall provide maximum five working
days to such Dissenting Institutional Financial Creditor (s) for
such giving their views / suggestions in this regard. In the event
the Dissenting Institutional Financial Creditors fail to arrive at a
consensus regarding the identification of the security interest by
the Resolution Applicants then the identification done by the
Resolution Applicants shall be binding on each Dissenting
Institutional Financial Creditors. In the event, the Dissenting
Institutional Financial Creditors so agree, then the Resolution
Applicants shall identify and earmark land parcels out of the
existing security interest and shall provide such identified land
parcels to Dissenting Institutional Financial Creditors as security
on pari-passu basis for recovery of their entitlement by way of

enforcement of such security interest.”
27.10 It is contended by the Applicant Bank that Clause 15.49 of the
Resolution Plan proposes to seek views/suggestions from a DFC, as regards
the proposed land to be offered, however in case of failure of the to arrive at

consensus qua the same, the decision of the Resolution Applicant shall be

final.

27.11 It is further stated that the land parcel admeasuring 180 acres at
Tappal, U.P. proposed by the SRA vide their email dated 2 July 2021 is
admittedly a parcel of ‘mix use of land’ — viz., residential, community facility,
sector green and roads. The proposed land parcel is commercially unviable
and less marketable which in all likelihood, may not even yield the liquidation

value to the Applicant Bank as contemplated under Section 30(2) of the Code.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 61 | 205



27.12 Another objection raised by the Applicant Bank is that the IRP
has calculated the liquidation value payable to the Applicant only to the extent
of the value of the security available to it, with no further entitlement given
towards the Applicant’s rights as an unsecured creditor on the unencumbered
and other available assets of the Corporate Debtor. Thus, the computation of

the Liquidation Value by IRP is erroneous and is in violation of the Code.

27.13 As per Section 53 of the Code, once a secured creditor has been
given the entitlement of its security under Section 53(1)(b) of the Code, the
secured creditor can claim the balance unpaid portion from the apportionment
of unencumbered assets of the corporate debtor, which are available to
unsecured financial creditors under Section 53(1)(d) on account of said assets
being unsecured assets. It is a settled position that a secured creditor is
secured to the extent of its value, and for the remaining debt, it continues to
be an unsecured creditor. The debt owed to the Applicant from the Corporate
Debtor is admittedly a financial debt and to the extent, the same is covered by
the security in its favour, it is a secured debt and for the remaining debt, the
Applicant is an unsecured financial creditor entitled for payment towards the
balance at priority no. 4 under Section 53(1)(d) of the Code, after deduction of
dues owed to the employees for 12 (twelve) months prior to the insolvency

commencement date.

27.14 It is stated by the Applicant Bank that IRP has misinterpreted
Section 53 of the Code to calculate the additional entitlement payable to the
Applicant as per Section 53(1)(e)(ii) of the Code at priority no. 5 and he has

erroneously computed the Applicant’s liquidation value at Rs. 218 Crores,
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while negating the fact that the Applicant was entitled to be apportioned
further amounts at priority no. 4 under Section 53(1)(d) as an unsecured
financial creditor for the purposes of calculation of its liquidation value. It is
relevant to highlight that the said erroneous calculation by the IRP was

objected to by the Applicant as recorded in its letter dated 19.5.2021.

27.15 It is stated by the Applicant Bank that it has been wrongfully
contended by the SRA that since the Applicant is ‘enforcing its security
interest’, its entitlement is to be computed in accordance with Section 52 of
the Code. At the outset, it is submitted that the Applicant has simply dissented
to the Suraksha’s Resolution Plan and accordingly, its entitlement is to be
computed in accordance with Section 30(2) read with Section 53 of the Code,
and not as per Section 52 of the Code. There is a distinction between
‘entitlement to liquidation value’ which refers to the calculation of a minimum
guaranteed amount to a DFC under Section 30(2) in accordance with Section
53(1) of the Code, as against the mode of satisfaction of such an amount which
ordinarily gets paid off as cash, or by way of enforcement of security interest,
depending upon terms of the resolution plan in question. That is to say, there
is a difference between entitlement and the mode of satisfaction of the
entitlement. The mode of satisfaction of the entitlement, cannot change the
manner of its calculation itself. Therefore, computation of liquidation value is
to be carried out in terms of Section 30(2) read with Section 53(1) of the Code,
and not in terms of Section 52, which is relevant only as a mode of satisfaction

of the entitlement (of liquidation value), in terms of the Jaypee Kensington.
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27.16 It is further stated by the Applicant that the IRP has not
maintained any consistency in its interpretation of Section 53 of the Code,
which is clearly demonstrated from the computation of liquidation value
carried out by the IRP for different creditors of the Corporate Debtor. Whereas
for the purpose of liquidation value payable to the homebuyers first, they have
been treated at par with the other secured creditors (similar to the Applicant)
under Section 53(1)(b) of the Code at priority no. 2 and second, they have been
treated as unsecured financial creditors under Section 53(1)(d) of the Code at
priority no. 4; per contra, for the unsecured portion of its debt, the Applicant
has been placed under Section 53(1)(e)(ii) of the Code at priority no. 5, instead
of being placed under Section 53(1)(d) at priority no. 4. No reasonable
explanation has been provided in support of this computation of liquidation
value carried out by the IRP. It is, however, submitted that the Applicant is in
no way impugning the treatment envisaged for the homebuyers under the
Suraksha’s Plan, it has only sought to demonstrate the contradictory stand
adopted by the IRP, which has been ratified by the CoC, in its interpretation
of Section 53 of the Code. The counsels for lenders, during the 21st CoC
meeting, themselves admitted that a secured financial creditor is entitled to
receive the balance value under Section 53(1)(d) of the Code (priority no. 4)
and it does not have to fall under Section 53(1)(e) of the Code. Thus, it is
evident that the computation of the liquidation value of the Applicant carried

out by the IRP is in violation of the Code and hence, incorrect.

28. The IRP, CoC through IDBI Bank and the SRA (hereinafter, together

referred to as “Supporters of Plan”) have filed their Replies and Written
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Submissions and stated the following in response to the objections raised by

the DFC / ICICI Bank:

28.1 The Resolution plan was prepared with the intention that even if 34%
of CoC members dissent, the plan shall not fail and therefore, the mechanism
incorporated in the plan should accommodate the same. Accordingly, the
treatment given to the Dissenting Financial Creditor is given in Clause 15.47
of the proposed Resolution Plan. As a matter of fact, the CoC of the Corporate
Debtor approved the Resolution Plan on 23.06.2021 by 98.66% voting in
favour of the plan and hence, the treatment proposed in Clause 15.47 shall

be available to the DFC representing the remaining 1.34% voting of the CoC.

28.2 It could not have been anticipated how many and which secured
financial creditor will dissent, the practice of recognizing security interest out
of Consortium Pari-passu Security Interest, against which a dissenting
financial creditor will be allowed to enforce its right to the extent of liquidation
value could only have been done subsequent to voting on the Resolution Plan
and before submission to this Adjudicating Authority for approval. Hence, it
was proposed that Suraksha Group shall identify specific, distinct, and
exclusive security interest relatable only to the debt of each of dissenting
financial creditors, out of the Consortium Pari-passu Security interest, as per

their liquidation value due to them.

28.3 In response to the objection that the proposed Resolution Plan did not
give choice to the ICICI Bank to enforce security interest as per its choice, it
is stated by Supporters of the plan that SRA has the full right to decide which

part of the security is to be given to the DFC for enforcement. Under Section

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 65 | 205



5(26) of the Code, Resolution Plan means a plan proposed by the resolution
applicant for insolvency resolution of the corporate debtor as a going concern.
It is stated that the plan includes treatment to the dissenting financial creditor

which is to be proposed by the Resolution Applicant.

28.4 Neither the Jaypee Kensington nor the provisions of the Code give
any right to a DFC to choose a security interest or that it should be allowed
to enforce from a common pool of security interest over which other financial
creditors (assenting and/or dissenting) also have a paid pari passu charge.
The Jaypee Kensington provides for an alternative form of payment by way
of enforcement of security interest, but it does not provide that an option has
to be given to the DFC to choose from available secured assets of the

corporate debtor, for enforcement of its security interest.

28.5 That the right to choose was never with IC1CI Bank, as it is one of the
lenders in the IDBI consortium with only around 3% of the total debt of the
consortium. Security interest belongs to the entire consortium and therefore,
ICICI Bank, itself, could never have exercised enforcement of security interest

without the consent of the consortium lenders.

28.6  Further, it is not a unilateral decision of the Resolution Applicant to
first provide land parcels at Tappal to a DFC. Such a decision has been
accepted by CoC in its commercial wisdom (by virtue of 98.66% voting in
favour of the Resolution Plan) and the same is binding on the DFC. In this
regard, the Supporters of the Plan have placed reliance on Para 112 of Ebix

Singapore (P) Ltd. Educomp Solutions Ltd. (COC), [(2022) 2 SCC 401].
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28.7 It is further stated that the resolution applicant has proposed a fair
and equitable treatment to the dissenting FCs by way of inviting views/
suggestions of such DFCs within a period of 05 working days from the
approval of the Resolution Plan by the CoC. Thereafter, if such Dissenting
Financial Creditor fails to arrive at a consensus regarding the identification
of the security interest by the resolution applicant, then the identification
done by the resolution applicant will be binding on each dissenting FC.
Accordingly, the Suraksha (SRA) vide its email dated July 02, 2021
communicated to ICICI Bank that it had identified 180 acres of land for the
ICICI Bank (the value of which will correspond to its entitlement) out of 666
acres of land at Tappal and requested it to provide its views/ suggestions.
The Applicant ICICI Bank vide letter dated July 08, 2021, raised objections
to the same which, inter alia, included ICICI's grievance of not being
permitted to choose the security interest to be enforced by it. Thereafter,
again the Suraksha (SRA) vide its letter dated July 29, 2021 responded to the
objections raised by ICICI Bank and also invited it to choose from any land
parcel from 666 acres in Tappal. However, the ICICI Bank did not revert, and
as a consequence, the selected 180 acres of land parcels were allotted by
Suraksha to ICICI Bank. Thus, ICICI Bank failed to exercise this right
provided under the Resolution Plan.

28.8 In response to the objection raised by the ICICI Bank with regard to
its contention that land parcels proposed to be transferred to ICICI Bank are
of 'mix use of land' and thus, are non-marketable and commercially unviable,
enforcement of which may not yield the liquidation value, the Supporters of
the Plan have stated that there is no evidence to show that the land parcels
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being allotted to ICICI Bank are not marketable and are commercially
unviable. Having accepted the same land parcels as security, while giving the
loan, the Applicant/ICICI Bank now cannot be permitted to reject the same

on a ground, which is not backed with any cogent evidence.

28.9 The valuation of the Corporate Debtor's assets, including the land
parcels being allocated to Applicant/ICICI Bank, has been done in
compliance with the IBC read with the IBBI (Insolvency Resolution Process
for Corporate Persons) Regulations, 2016. Under Regulation 35 read with
Regulation 27 of the IBBI (Insolvency Resolution Process for Corporate
Persons) Regulations, 2016, the IRP had appointed two registered valuers
namely RBSA Valuation Advisors LLP and GAA Advisory LLP for such
valuation. Thereafter, the IRP considered the average of the two valuations
proposed by both the valuers for the Corporate Debtor's assets to arrive at

their fair market value and liquidation value.

28.10  The individual liquidation value of ICICI Bank's claim is Rs. 218
Crores against its admitted claim of Rs. 304 Crore. The Liquidation value for

1,266 acres of land parcels located in Tappal is given below:

;fe"z;’;m , Fair value computation (in INR | Liguidation value computation (in
ARG EATCEL | Crore) INR Crore)
! 1 —
[ Average Average
valuation valuation
! RSBA’s GAA of the two | RSBA’s GAA of the two
valuation | Advisory’s | valuers as | valuation Advisory’s | valuers as
valuation | computed valuation | computed
by the by the
| IRP IRP
Tappal land
parcels- | . 2,210 2,343 2,277 1,547 1,406 1,476
(admeasuring
1,266 acres)
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The ICICI Bank did not challenge the aforesaid valuation. Hence, it cannot

question the value at this belated stage.

28.11 It is further stated that the SRA vide Clause 15.17 of the Resolution
Plan has given a Shortfall Undertaking in the Resolution plan, as per which
further security interest shall be provided in case of any shortfall in treatment

to Dissenting Financial Creditor. The Clause 15.17 of the plan reads thus:

15.17.Shortfall Undertaking for Dissenting Financial Creditor:

In case of any shortfall of land for the treatinent to the Dissenting Institutional
Financial Creditors, the Resolution Applicants hereby undertakes to provide / earmark

such required land parcels out of the land parcels available with Corporate Debtor and

/or provide for any other security interest, out of the assets of the Corporate Debtor, to

make up the shortfall and / or make good the shortfall in any other manner, as per

Applicable Laws, in line with the directions of the Hon'ble Supremne Court in its Jaypee

Kensington Judgement, with respect to treatment of the Dissenting Institutional
Financial Creditors, in addition to above earmarked 2,594 acres of land parcels. This
shortfall undertaking is being given in the Resolution Plan in order to make the plan

compliant by following the directions of Hon'ble Supreme Court.

28.12. As regards the objection relating to the transfer of liability of
enforcement of security interest and other allied costs upon ICICI Bank, it is
stated by the Supporters of the Plan that the term “liquidation cost” as defined
under Regulation 2(1)(ea) of the IBBI (Liquidation Process) Regulations, 2016
does not include any costs incurred by a secured creditor. Further, the
“liquidation value” as defined under Regulation 2(k) of the IBBI (Insolvency
Resolution Process for Corporate Persons) Regulations, 2016 does not include
the cost of enforcement or realization which a creditor might incur in
enforcing security interest. The definition uses the term “realizable value” and

not “net realizable value”.

28.13 It is further stated that the Hon’ble Supreme Court in the Jaypee

Kensington and India Resurgence ARC Private Limited v. M/S. Amit
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Metaliks Limited & Anr. (Civil Appeal No. 1700 of 2021) provides for the
right of the Dissenting Financial Creditor to get liquidation value and not

liquidation value along with enforcement costs.

28.14 It is stated that the liquidation value is always less than the fair
market value of the assets. The liquidation value is the value recoverable from
the distressed sale of assets when the company is not a going concern. The
land parcels being provided to ICICI Bank are worth Rs. 218 Crores at the
liquidation value, however, the fair market value of such land parcels is much
higher than Rs. 218 Crores which shall be sufficient to cover the enforcement

costs.

28.15 As per Section 52(8) of the IBC, on enforcement of security interest
during liquidation, Secured Financial Creditors are required to pay their
proportionate share in the CIRP costs to the liquidator. Thus, costs incurred
by a creditor to enforce the security interest has to be borne by such creditor
and such creditor needs to provide his share of costs to the liquidator.

Therefore, the need to provide for such enforcement costs does not arise.

28.16 As regards to the objection taken by the ICICI Bank with respect to
the mode of determination of its Liquidation value, it is stated by the
supporters of the plan that RP's computation of average liquidation value due
to each secured Institutional Financial Creditor of the Corporate Debtor
(including ICICI Bank) assumed that each secured Institutional Financial
Creditor would enforce their existing security interest under Section 52(1)(b)
of the IBC and accordingly, would be paid the remaining dues, if any, under

Section 53(1)(e)(ii) of the IBC. For each consortium lender, the liquidation
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value was computed by considering the ratio of the liquidation value of
Consortium Secured Assets computed by the registered valuers of the
Corporate Debtor, and the admitted debt of Consortium Lenders. Such
computation of liquidation value due to Institutional FCs was approved by the

CoC in the 21st CoC meeting held on 20.05.2021.

28.17 The ICICI Bank is a “secured creditor” as per Section 3(30) of the IBC
as it has given a loan in respect of which security interest was created.
Accordingly, a liquidation value of Rs. 218 Crores was computed for ICICI
Bank out of its admitted claim of Rs. 304 Crores. Its balance claim of Rs. 86
Crores could not be considered as: (a) subsequently, the remaining proceeds
which were due to the unsecured creditors i.e., Home Buyers and fixed deposit
holders in accordance with Section 53(1)(d) of the IBC; and (b) post
consideration of payments to be made to Home Buyers and fixed deposit
holders, the proceeds were not sufficient to pay the remaining creditors in the
liquidation waterfall under Section 53 of the IBC, including payments to
secured creditors for any amount unpaid following the enforcement of security
interest under Section 53(1)(e)(ii) of the IBC. Therefore, payment under

Section 53(1)(e)(ii) of the IBC to ICICI is Nil.

28.18. Section S3 of the IBC prescribes a distribution waterfall, with the
ranking of each class of creditors based on an identified priority. If the total
liquidation value of the assets of the Corporate Debtor is not sufficient for full
payment of all dues of a certain higher rank of creditors, the lower rank will
not be entitled to any proceeds from the assets/liquidation of the Corporate

Debtor. Under the IBC, the unsecured financial creditors are not mandatorily
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entitled to receive payments under a resolution plan in the event that the
liquidation value of the corporate debtor is likely to be even insufficient to

satisfy the claims of the secured creditors and workmen dues in full.

28.19. In the distribution waterfall prescribed under the IBC, ICICI Bank
falls under Section 53(1)(e)(ii) of the IBC for the balance amount of Rs. 86

Crores and not under Section 53(1)(d) of IBC as contended by ICICI Bank.

28.20 The Hon’ble Supreme Court in the Jaypee Kensington has
introduced the concept of enforcement of security interest by a dissenting
financial creditor by clearly adverting to the principle contained in Section
52(1)(b) of the IBC. Such concept/principle has been imported from Section
52 of the IBC (since Section 53 of the IBC does not provide for enforcement of
security interest, but rather provides for dues after relinquishment).
Therefore, Section 52 has to be read with Section 53 of the IBC, otherwise,
there is no provision under the IBC that will govern the enforcement of
security interest by dissenting financial creditors. Having alluded to the
principle contained in Section 52(1)(b) of the IBC, the consequent effect would
be that any remaining claims of the dissenting financial creditor will be
secured claims recoverable under Section 52(9) of the IBC, which places such

dissenting financial creditor under Section 53(1)(e)(ii) of the IBC,2016.

28.21. In any event, as laid down in the Jaypee Kensington, the
requirement of Section 30(2)(b) of the IBC is automatically satisfied by
allowing dissenting the financial creditor to enforce its security interest (refer
para 121.2 of Jaypee Kensington). In other words, this judgment clearly states

that the money received by a dissenting financial creditor to the extent of its
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entitlement pursuant to the enforcement would amount to payment to such

creditor under Section 30(2)(b) of the IBC. Thus, the question of inadequate

treatment of ICICI by not allowing dues under Section 53 does not arise at all.

29.

After going through the documents placed on record and hearing

submissions made by the Objectors as well as the Supporters of the

Resolution Plan, this Bench observes that the Objectors have raised the

following main objections to the Resolution Plan:

30.

a) The Resolution Applicant had thrust its choice of land on the
Dissenting Financial Creditor for enforcing its Security Interest. The
Dissenting Financial Creditor was not given a choice to enforce security

interest in its desired property.

b) The proposed Resolution Plan compels the Dissenting Financial
Creditor to bear the entire cost of enforcing security interest, which
might create a risk for the Dissenting Financial Creditor not to realize

even the Minimum Liquidation Value.

c) The manner of computation of the Liquidation value of ICICI
Bank itself is erroneous as the entitlement of the ICICI Bank for another
Rs. 86 Crore over and above Rs.218 Crore under Section 53(1)(d) i.e.,

as an Unsecured Financial Creditor, was not considered.

Per Contra, the Supporters of the Resolution Plan have contended that:

a) There is no provision under the IBC 2016, which stipulates that
the Dissenting Financial Creditor can choose the property of its own

choice to enforce its Security Interest.

b) The Resolution Applicant has provided the “Shortfall
Undertaking” under the plan which shall protect the interest of the
Dissenting Financial Creditor. Further, the Liquidation value of the

asset for which Security Interest is to be enforced is sufficient to meet
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31.

the expenses incurred on realizing the Liquidation value. Moreover, the

fair market value of the said asset is higher than the Liquidation value.

C) The other Secured Financial Creditors have accepted the mode of
calculation of the Liquidation value, in their commercial wisdom.
Further, the entitlement of the Liquidation value of ICICI Bank over Rs.
218 Crore is ‘Nil’ in terms of Section 53(1)(e)(ii) of the IBC,2016.

Now, we would like to examine the contentions of both sides. It is a

matter of fact that the Resolution Applicant vide its email dated 02.07.2021

had informed the Applicant ICICI Bank/DFC that it had identified 180 Acres

of land at Tappal, UP and requested the Applicant Bank to provide its views/

suggestions. The said email dated 02.07.2021 is reproduced below:

IA.

From: Devang Patel <devang.patel@surakshaarc.com=
Sent: Friday, 2 July 2027 11:52 AM
To: Neeraj Mohan  /PM_PMSFG/IBANK/BKC; Sudipto Basu  /PM_PMSFG/IBANK/BKC,

Sharad Agarwal  /PM_PMSFG/IBANK/BKC; Nidhi Doshi  /PM_PMSFG/IBAMK/BKC;
Subodh Sharma  /PM_PMSFG/IBANK/BKC; IRPJIL; anujvjain@bsraffiliates.com; Goel,
Hitesh; Nawariya, Kamal

Cc: Aalok Dave; Prateek Tayal; Harsh Joshi; Suresh Bansal

Subject: Suraksha Group: Jaypee Infratech: Identification of Land for Dissenting Financial
Creditors

Attachments: Identified Land Details.pdf; Identified Land-MAP.pdf

External Email Warning: Do not click on any attachment or links/URL in this email 1

Dear Sir.

We refer 1o the Resolution Plan dated June 07, 2021 submitted by Suraksha Realty Limited and Lakshdeep
Investments and Finance Pvt Lid (the "Suraksha Group") along with Addendum to the Resolution Plan dated
June 09, 2021 which is approved / accepted by 98.66% of the Committee of Creditors comprising the Banks and
Institutions, Homebuyers and Public Depositors. We also refer to the Letter of Intent dated June 25, 2021 issued
by IRP and accepted by Suraksha Group.

We further refer to the email received from IRP dated June 29, 2021, wherein we were informed that the
liquidation value due to ICICI Bank (dissenting financial creditor) amounts to Rs. 218 crore.

In view of the above, we have identified 180 acres land in Tappal as mentioned in clause 15.50 of the resolution
plan. We have highlighted land parcels in the Map and Plot details in the attached file. We have earmarked land
parcels which is adjacent to your mortgaged land. The identified land parcels are contagious land parcels with

optimum mix of land use.

We also refer to clause 15.49 and 15.50 of the Successtul Resolution Plan and request you to provide your views/
suggestions.

Regards,
Devang Patel

Authorised Signatory
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In response to the abovesaid e-mail, the Applicant ICICI Bank vide letter
dated July 08, 2021 raised objections which, inter alia, included the ICICI
Bank's grievance of not being permitted to choose the security interest to be
enforced by it. In reply to this, the Suraksha vide letter dated July 29, 2021
responded to the objections raised by ICICI Bank. At this stage, we therefore,

refer to the said letter, which is reproduced below for immediate reference:

<> ANNEXURE A-7
SURAKSHA
<dp” REALTY

WITHOUT PRERIINCE

July 29, 2001
To,

ICECT Bank,
1CICT Bank Towsers, Sarnedra Kurle Comples,
Mumbai. 400051,

Sulr Identification of the Land for the Dissenting Financial Crediitors in the matter of
Resolution aof Jaypes Infratech Limited (the " Corporate Dedrdor™)

Re- L. Email dated July 2, 2021 from Sumiahs Rralty Limites
2 Le=ttrr dated July B, 2021 from ICNCT Slank

Dear siv/madam,

We, Suralaha Group Guraksha Eealty Limited alongwith lLakshdesp Investments and
Finance Privete Limited), refer 1o the esolution plan submitted by os ancd as apgroved by
S8 66 of the financial creditors of the Corporate Debanor (the “Socce=sful Resolution Flan™)
and email s=nt by us dated Jaly 2. 2021 on the captioned matter.

Al the outart, we would Hke 1o mention that we hawe provided the treatment to the
dizssenting financial creditors {creditors who have not voted in favour of the Successful
RBrsphution Plan or “DFCE") in the Successfel Resolation Plan, & line with the judgrmens
pamaed by MHon'ble Sapreme Court in Jayper Fensington Judgment!, Imsclvency and
Bankrupecy Code, 2016 (the Code ar [B Code) amd rules and regulations made therrunder

Without prrjodice o cur rights and © i pi= find below our meply to your
objectionz set cut in your letter dated July & 2021

a) It i relterated that the provisions of the Succe=sful Resolution Flan, with mspect to the
D¥FC, are in consonance with the prowisions of the [B Code including Section 32 and the
onder of the Hon"hie Supmrme Court, 2s it allows the dissenting fmancial creditor o
enifores the security imterest, relstable to the financial delnt of soch dissenting financial
md-azdmmanyaﬂudehnrchml-u-pmnlmmh

ing fin ial creditor, @ the catent of the valoe recrivabile by him and in onder of
prionity available so &t

b) It has been clesrly mentioned in the Sucorssful Reaclution Plan (Clause 15.50 st Page 49
of the Resolution Man), that the enforrement of security interest shall be firstly aliowedd

=)y » gren Saigre. Cb‘tmdbgo-ﬁu‘.-ﬁmw._mdn-m
e ungron Boub ' oA Jation snd Ors wa. MBOC [ndis) Llrmted Sated Masth 32 2022

T
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SURAKSHA
REALTY

wiith respect to mongaged land parcels in Tappal, ont of the existing mortgaged land, in
order o allow the snforcement of the security interest, which s relatalsle to the finarcial
debt of a desenting financial ceditor 2nd Dot 10 any other delst or claim and to 1he
extent of the valee reorivable by such dissenting fimancial ceeditor. There = nefther any
smbigmity in the land demtified ner any non-compliance with respect to provisions o
te Cnde or onler of the Honbe Sapreme Court i Jaypee Kensingilon fedgment § &
stated that your relance on $e jJudgment with respest o having a right to chaese the
secunty interest, & wholly misplaced and against the spirit of the IBC

) It is subwmitted that we bave leen provided with the liguidation salue of the land
parcels by the Interim Resmlution Professinnal (IRF) vide letter dated May 17, 2021, The
Hlesplution Flan provides allowing the nigit of enforcement of security interest at
liguidation rates provided by [P to the DFC in lime with the ceder of the Honble
Supreme Coart in the matier of Jaypee Kensington Judgment It is slso 1o be noted that
the lansd parrels are ofiered 2t the liguidation vakee howsver the present Laicr market
valoe is much more than ligeldation value.

d) 1t is stated that therr’s no provision/seguirement for the requirement of the shorfall
undertaking in the Code or the Jaypee Kensington fudgment The jodgment provides
for allowing the enforcement of security intenest and such treatment & provided in the
Sucresful Resolutan Man which iz in Bne with the Code as well as Jaypee Kermingtan

Jodgmens

e) It B ooteworthy that the comientions with resgert to aptimom mised o of land, non-
disclosure of daims, other liabdiies, encumbearces and encroachments and mmpect of
UT Industrial Area Development Act, 1976 ralsed by 5301 are baseless and érrelevant as
the security interest for which endoecement rights are aliowed wnder the Resolution
Flan, are part of the morigaged propertiss almady avallabls to the DFCs.

in light of the forrgoing, we berelny would like you to note that the treatment providess to
your bank, being dizsenting financial ceditor, in the Serme=sful Resolution Plan & & line
with the Code and Jayper Kensington Jadgment We further relterate that the same =
commercially wiable and compliam! of the relevant provisinns of [DC

A= regards reconsidering the propesal, we are willing to consider allowing the enforcerment
rights on any other land pancel out of 666 acres at Tappal 0 line with the Secrssful
Resclution Man, provisiom of IBC and leypee Kensington Judgement.

Kind Iy tabe note accondingly,
Thanking you,
Yours faithfully,

A

Authmrsed Signatory

Fermny Pat=l
Thus, we notice that the Suraksha vide letter dated July 29, 2021 invited the
ICICI Bank to choose any land parcel out of the 666 acres of land in Tappal.
However, the ICICI Bank did not revert back. Thus, ICICI Bank failed to
exercise this right provided by the SRA under the Resolution Plan.
Resultantly, the selected 180 acres of land was allotted by Suraksha to the
DFC/ICICI Bank.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited Page76 | 205



32. The grievance of the ICICI Bank is that it was not given an opportunity
to select property of its own choice, for enforcing the Security Interest. We are
aware the Hon’ble Supreme Court in the Jaypee Kensington had recognized
the enforcement of Security Interest, as a mode of payment of Liquidation

value. The relevant extracts of the Judgement are reproduced below:

“124. To sum up, in our view, for a proper and meaningful implementation
of the approved resolution plan, the payment as envisaged by the second
part of clause (b) of sub-section (2) of Section 30 could only be payment
in terms of money and the financial creditor who chooses to quit the
corporate debtor by not putting his voting share in favour of the approval
of the proposed plan of resolution (i.e., by dissenting), cannot be forced to
yet remain attached to the corporate debtor by way of provisions in the
nature of equities or securities. In the true operation of the provision
contained in the second part of sub-clause (ii) of clause (b) of sub-

section (2) of Section 30 (read with Section 53), in our view, the

expression “payment” only refers to the payment of money and
not anything of its equivalent in the nature of barter; and a
provision in that regard is required to be made in the resolution

plan whether in terms of direct money or in terms of money

recovery with enforcement of security interest, of course, in

accordance with the other provisions concerning the order of

priority as also fair and equitable distribution. We are not

commenting on the scenario if the dissenting financial creditor himself
chooses to accept any other method of discharge of its payment obligation
but as per the requirements of law, the resolution plan ought to carry the
provision as aforesaid.”

(Emphasis Supplied)
33. On perusal of the above, it is observed that the Dissenting Financial
Creditor has to be paid in terms of “money” or in terms of “money recovery

with enforcement of security interest”. Here, we further refer to the Judgement
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of the Hon’ble Supreme Court in the matter of India Resurgence Arc Private
Limited Vs M/s. Amit Metaliks Limited & Anr. Civil appeal no. 1700 of

2021, wherein the following is held:

“14.1. In Jaypee Kensington (supra), this Court repeatedly made it clear
that a dissenting financial creditor would be receiving the payment of the
amount as per his entitlement; and that entitlement could also be
satisfied by allowing him to enforce the security interest, to the extent of
the value receivable by him. It has never been laid down that if a
dissenting financial creditor is having a security available with
him, he would be entitled to enforce the entire of security interest
or to receive the entire value of the security available with him. It

is but obvious that his dealing with the security interest, if

occasion so arise, would be conditioned by the extent of value

receivable by him.”

(Emphasis Supplied)
34. On perusal of the Judgement (Supra), it is observed that as per the need
of the situation, the enforcement of security interest can be conditioned. Since
the Code provides for minimum Liquidation value to be paid to the Dissenting
Financial Creditor(s), it is the prerogative of the SRA as to what amount it
proposes to pay to its stakeholders and the prerogative is not questionable as
long as it satisfies the provisions of the Code by providing the minimum

Liquidation value to the Dissenting Financial Creditor(s).

35. We are aware that the Prospective Resolution Applicants (PRAs) furnish
their Resolution Plans based on the Information Memorandum (IM) prepared
by the Resolution Professional, where the list of all the Assets of the Corporate
Debtor is given. If a DFC is given the option to select an asset for enforcing

security interest, then there will be uncertainty, as there will be a surprise
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loss of that Asset, which formed part of the said Information Memorandum
and for which the Prospective Resolution Applicant might have got attracted
to submit the Resolution Plan. A prospective Resolution Applicant to a
Corporate Debtor having multiple Creditors, cannot anticipate as to which
Creditor will dissent to the Resolution Plan. If the plan is approved by the
requisite majority, the Successful Resolution Applicant gets the pre-emptive
right over the assets of the Corporate Debtor, and as a corollary, it is his
prerogative whether it wants to retain or release a particular asset for

enforcing security interest.

Here, we refer to the Judgement of the Hon’ble Supreme Court in the matter
of Ram Kishun and Ors. vs. State of U.P Civil Appeal No. 6204 of 2009

dated 24.05.2012, wherein the following is observed:

“8.  Undoubtedly, public money should be recovered and recovery
should be made expeditiously. But it does not mean that the
financial institutions which are concerned only with the recovery
of their loans, may be permitted to behave like property dealers
and be permitted further to dispose of the secured assets in any
unreasonable or arbitrary manner in flagrant violation of statutory
provisions.”

(Emphasis Supplied)
Thus, in our considered view, as long as the minimum Liquidation Value is
paid by the Resolution Applicant to the Dissenting Financial Creditor(s), the

latter cannot seek any replacement or ask for an alternate property, as a

matter of right, for enforcing its Security Interest.
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36. Further, we are unable to find any provision under the IBC 2016, or
any Rule or Regulation framed thereunder providing that the Creditor is

entitled to choose the security interest of its own choice.

37. Hence, we do not find any fault in Suraksha’s Resolution Plan on the
ground that the Dissenting Financial Creditor ICICI Bank has not been given

the choice to select a property for enforcing its Security Interest.

38. The next objection raised by the plan objectors is that the cost of
enforcing security interest has been left to the Dissenting Financial Creditor,

which may even result in the non-realization of Liquidation value.

39. It is a matter of fact that the SRA vide clause 15.54 of the Resolution
Plan has left it on the Dissenting Financial Creditor to bear the cost of
enforcing security interest. Further, land admeasuring 180 acres at Tappal,
U.P has been allotted to the Dissenting Financial Creditor to enforce its
Security Interest (as per the map attached with the application filed by the

ICICI Bank and reproduced overleaf):
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TAPPAL LAND PARCEL : LFD-4

264
| IDENTIFIED LAND : 180. 7 ACRES

LAND EQUIVALENT TO THE AREA
OF THE [RRIGATION MINOR &
GREEN ON [TS BOTH SIDES
(7.9595 Ha) HAS BEEN LEFT AS
PER THE DECISION TAKEN IN S4TH
M, BOARD MEETING HELD ON
14.12.2015 VIDE AGENDA NO.
J 5414,

IDENTIFIED
LAND

LEGEND:=-
DSH’E BOUNDARY
[ - sTER PLAN COMMERCIAL
[ vaster puan nousTRIAL
I recreTionaL GREEN

[ IMaSTER PLAN ROADS & TRANSPORTATION
[_Jresioenmac

] eoucaionaL Faciury

] communtTy FactLITY

I e FaciTy

:SEL_TQR COMMERCIAL

I secror cReen

[ ]secron rosns

LAND NOT LEASED
{UNDER THE PROCESS OF TRANSFER)

o \
AN

\ \ LAYOUT SUBMITTED TO

YEIDA FOR APPROVAL

The Liquidation value of the land at Tappal has been calculated @ Rs 1.30
Crore per Acre, as per Clause 15.47 of the Proposed Resolution Plan, details
of which as provided in the Resolution Plan are reproduced overleaf for

immediate reference:
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S.Nao. Location of Existing Intital Provision for Average Liguidation value

Land Securily Dissenting Ligquidation (Rs=. Crj
Institulional Value rale per
{in acres) Financial Credilors Acresd
out of e
Consartirn Pari- Rs, Crfacre

passn Corporale
Debtor Land Mareels

Security Interest

[in acres)
1 laganpur 320 130 278 3al
2 Mirzapur 297.40 - 259 -
3 Tappal RLETET ) [elaTe] 1.30 Hob
4 Agra aul a6yl 1.23 549
Total 1903.4 1,456 2,076

40. Whereas, the Liquidation value of the ICICI Bank has been stated to be
Rs. 218 Crores only, the Liquidation value for the 180 Acres of land parcel at
Tappal aggregates to (Ac. 180 x Rs. 1.30 Crore per acre) Rs. 234 Crores, which
is clearly higher than the liquidation value entitlement of the ICICI Bank. We
further observe that the Resolution Applicant has given the “Shortfall
Undertaking” in the Plan, as per which it has undertaken to provide additional
2594 Acres of land parcel for enforcing security interest, in the event of any
shortfall. Moreover, the fair market value (FMV) of the land is still higher
especially, in the backdrop of the ever-rising trend in land prices. In view of
the above, we are of the view that the SRA has made sufficient arrangements
to enable the Dissenting Financial Creditor/ICICI Bank to achieve its
Liquidation value and cover expenses of enforcing security interest. Hence,
this objection raised by the Applicant ICICI Bank and other objectors does not

merit consideration and therefore, is rejected.

41. Another objection raised by the objectors of the plan is with respect to
the amount of Liquidation value receivable by the ICICI Bank. It is contended

by the ICICI Bank that it has been given entitlement only to the extent of the
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value of the security available to it, with no further entitlement given to the
Applicant’s rights as an unsecured creditor, on the unencumbered and other
available assets of the Corporate Debtor. To examine this contention, we refer

to Section 30(2) of IBC, 2016, which reads as under:

30. Submission of resolution plan. -

(2) The resolution professional shall examine each resolution
plan received by him to confirm that each resolution plan -

(a) provides for the payment of insolvency resolution process
costs in a manner  specified by the Board in priority to the 4
[payment] of other debts of the corporate debtor;

(b) provides for the payment of debts of operational creditors in
such manner as may be specified by the Board which shall not
be less than-

(i) the amount to be paid to such creditors in the event of a
liquidation of the corporate debtor under section 53; or

ii) the amount that would have been paid to such creditors, if the
amount to be distributed under the resolution plan had been
distributed in accordance with the order of priority in sub-section
(1) of section 53,

whichever is higher, and provides for the payment of debts
of financial creditors, who do not vote in favour of the
resolution plan, in such manner as may be specified by the
Board, which shall not be less than the amount to be paid
to such creditors in accordance with sub-section (1) of
section 53 in the event of a liquidation of the corporate
debtor...... 7

(Emphasis Supplied)

42. On perusal of the above, it is observed that the Dissenting Financial
Creditor is required to be paid an amount in accordance with the provision
under Section 53(1) of the IBC 2016, in the event of Liquidation of a Corporate

Debtor, which implies that the principle of deemed fiction of Liquidation has
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been applied in respect to the entitlement of a dissenting financial creditor in

the context of Resolution Plan.

43. The ICICI Bank has contended that after availing its entitlement under
Section 53(1)(b)(ii) IBC, 2016, it is further entitled under Section 53(1)(d) as
an unsecured creditor. Per Contra, the Plan Supporters have contended that
ICICI Bank’s further entitlement falls under Section 53(1)(e)(ii) of IBC, 2016,

which makes ICICI Bank’s additional entitlement as Nil.

44. Here, we consider it appropriate to refer to Section 53(1) of IBC, 2016,

which is reproduced below:

53. Dhistribution of assets. -

(1) MNotwithstanding anything to the comtmary contnined in any law cnocted by the
Poarlioment or any Statc Legislaturmne for the titmne being in force, the proceoceds from the salc
af the liguidation asscis sholl be distmibuted in the following ordor of prionty and within
such peried and in such manmmer as may be specificd, oamely: -

{a) the insolvoncy rescelition process costs and the guidotion costs paid in fell;
(b)) the following debts which shall mnk equolly betvween and among the following:

(i workmon's ducs for the pornod of twenty-fouwr months preceding the
lLiguidarion commencomont date; and

(i1} dobis owed to a scourcd croditor in the cvent such scourcd creditor has
relinguished security in the manncer sct oul In scotion S25

{e) wnmes and any wunpoid dues owed to employces other thon workmen for the
pcoriod of twelbve months preceding the Bgoidation commencomont dato:

(d) inancial dobis owed to unscoured oreditors;
(=) the following docs shall mnk cgually between and among the following: -

(i} ooy amount douc to the Cemtml Govermmunent and the Stote Govoermmant
mcloding the amoumt to be reccived on account of the Consolidated Fond of India
amd the Consolidated Fund of a State, ifany, im respect of the whole or any part of
the period of wo yoors proceding the lgoidation commencomcnt date;

(i1} dcbis owed to a sccurcd creditor for any amount aopaid following the
cnforcemont of scounty Inlorests

{£) any romoining debts and ducs;
(=) prefoercnce shoreholders, if any; oed
(h) cqguity sharcholdors or partners, as the case may bo.

[ g ] Ay controctual]l armangemends boeweon recipionts under sub-scoction (1) with
oqual rmanking. if dissupiing the order of prorty under that sub-section shall be disscgoardod
by the liguodator.

(3 The foes paynble to the liguidator sholl be dedwuoted proportionotely from the
proccods payable to coch class of recipicnts undor sub-scction {1}, and the procecds to the
relevant recipicnt shall be distributed aficr such deduacthion.

Explanarion. — For the purposc of this scction-

{1} 1 is horcby clanficd that at cach stage of the distrnbution of procecads in respect
of a class of recipients that mnk cqunlly, cach of the debts will ecither be paid im full, or
will be paid n cgunl proporticn within the same closs of roccipients, if the prococds arc

insuffcicnt to moct the debis in Mill; ond

(i) the torm “workmeoen'™s duces™ shall hwmwve the smmc micoanns os assignod to it 1o
socticn 326 of the Companices Act, 20013 (I8 oFf 2013 ).
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45. Section 30(2) stipulates that Liquidation value, receivable under
Section 53(1) has to be taken into account. The contention of the Supporters
of the Plan is that Section 53 has to be read with Section 52 of IBC, 2016
since the Security Interest has been enforced in the instant case. Therefore,

at this stage, we would like to visit Section 52 of IBC, 2016 which reads thus:

52. Secured creditor in liguidation proceedings. -

(1) A secured creditor in the liguidation proceedings may—

(a) relinguish its security interest to the hiquidation estate and receive proceeds from
the sale of assets by the liquidator in the manner specitied in section 53; or

(b) realise its security interest in the manner specified in this section.

(2) Where the secured creditor realises security interest under clause (b) of sub-
section (1), he shall inform the liquidator of such security interest and identify the asset

subject to such secunty interest to be realised.

(3) Before any security interest is realised by the secured creditor under this section,
the liqundator shall verify such security interest and permit the secured creditor to realise
only such security interest, the existence of which may be proved either -

(a) by the records of such security interest maintained by an information utility; or
(b) by such other means as may be specified by the Board.

(4) A secured creditor may enforce, realise, settle, compromise or deal with the
secured assets in accordance with such law as applicable to the secunty interest being

realised and to the secured creditor and apply the proceeds to recover the debts due to it.

(5) If in the course of realising a secured asset. any secured creditor faces resistance
from the corporate debtor or any person connected therewith in taking possession of, selling
or otherwise disposing off the security. the secured creditor may make an application to the
Adjudicating Authority to facilitate the secured creditor to realise such security interest in

accordance with law for the time being in force.

(6) The Adjudicating Authority, on the receipt of an application from a secured
creditor under sub-section (5) may pass such order as may be necessary to permit a secured
creditor to realise securty interest in accordance with law for the time being in force.

(7 Where the enforcement of the security interest under sub-section (4) yields an
amount by way of proceeds which is in excess of the debts due to the secured creditor, the
secured creditor shall-

(a) account to the liguidator for such surplus; and

(b) tender to the liguidator any surplus funds received from the enforcement of such
secured assets.

(8) The amount of insolvency resolution process costs, due from secured creditors
who realise their security interests in the manner provided in this section, shall be deducted
from the procecds of any realisation by such secured creditors, and they shall transfer such

amounts to the liguidator to be included in the liquidation estate.

(9) Where the proceeds of the realisation of the secured assets are not adequate to repay
debts owed to the secured creditor, the unpaid debts of such secured creditor shall be paid
by the liquidator in the manner specified in clause (e) of sub-section (1) of section 53.
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46. When we peruse Section 53, it is observed that it contains the provision
for the distribution of assets during the Liquidation proceedings. The
reference of Section 53(1) in Section 30(2)(b) has been only for a limited
purpose i.e., to define the minimum entitlement of the dissenting financial
creditors, which shall not be less than the liquidation value of the Corporate
Debtor. When we further refer to Section 53(1)(b)(ii), we observe that the
provision therein is meant only for those Secured Creditors, who have
relinquished their Security interest. In contrast, there is no such provision
under Section 53(1) for the Creditors, who have enforced their security
interest. We understand that such Creditors have been left on their own to
recover their dues and it is not the Liquidator’s responsibility to distribute the
proceeds. But in the case herein, it is the question of calculating the
Liquidation value. Since in the context of a Resolution Plan, the enforcement
of security interest is nothing but the alternate mode of payment of cash as
enunciated by the Jaypee Kensington. Therefore, for calculating the
Liquidation value as an entitlement of a Dissenting Financial Creditor in the
context of a Resolution Plan, we have to treat the Dissenting Financial

Creditor under Section 53(1)(b)(ii) of the IBC, 2016.

47. For the remaining entitlement of the ICICI Bank, we observe that the
ICICI Bank is the only Creditor, who has dissented to the Resolution Plan.
When we visit Form-H submitted by the Applicant, we observe that the ICICI
Bank was always classified as a Secured Financial Creditor and not as an

Unsecured Financial Creditor. Further, Homebuyers and Fixed Deposit
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Holders were categorized as Unsecured Creditors, as would be evident from

the relevant extracts of the Form-H as reproduced below:

7. The amounts provided for the stakeholders under the Resolution Plan is as under:
{Amount in s, lakh)

5L Category of | Sub-Calegory of | Amount Amount Amount | Amount
No. Stakeholder Stakeholder Claimed Admitted Provide Provided
d under | to the
{Please refer 1o the Amounit
the MNote below Plang Claimed
Lhis table)
(%}
(1 (2) (3) (2) (5) () (7)
| Secured Financial | {a) Creditors not baving | NA NA NA NA
Creditors a nght to vole under
suh-scction (2) of
section 21
(k) Other than (a) above: | 979,530 978,260 7737000 | 79%
(i) who did not vote in | 30,410 30410 218000 | 72%
favour of the resolution
plam
(i) wha voted in favour | 949,120 947.850 751,900" | 79%
of the resolution plan
Total[(a) + ()] 579,530 578,260 773700 | 9%
2 Unscoured () Creditors ot having | NIL NIL NIL NIL
| Finanelal Credttors | a ripht 1o vole under
j sub-section (2) of
| section 21
(b) Other than (a) above: | 1 436852 1.283.635 959,169 T5%
-Allotiees! Home | 1,433,548 1.280,707 056,243% | 75%
Buyers
-Fixed Deposit 1lolders 3.304 2,939 20267 1on%s

{i} who did not voile in
Favoan ol e fesolelion
Plar

(i) who voted i hvoor

of the resolution plan

Tutal|{u) + ()] 1.436.852 128,635 | 950 _16% | 75%
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48. In our considered view, the DFC/ICICI Bank cannot sail in two boats,
either it can be treated as a Secured Financial Creditor or as an Unsecured
Financial Creditor. The wording under Section 53(1)(b)(ii) regarding
“relinquished security” will not make the Secured Creditor as an Unsecured
Creditor. Since in the context of a Resolution plan, Section 53(1)(b)(ii) has a
limited role i.e., only for calculation of minimum entitlement of a DFC in terms
of Liquidation value, it does not mean that relinquishment of Security Interest
in actual has taken place by the Secured Creditor, the requirement of which
only arises when the Corporate Debtor is under Liquidation. Hence, a Secured
Creditor cannot be treated as an Unsecured Creditor and will not be entitled
to both the benefits under Section 53(1)(b)(ii) and Section 53(1)(d) both

simultaneously.

49. On perusing Section 53(1)(e)(ii), it is observed that the unpaid
entitlement of a Secured Creditor is only recognized below in priority to the
payment to an Unsecured Creditor 53(1)(d), which in the present case turns
out to be “Nil”. Hence, we find that no error has been committed by the IRP of
JIL, while calculating the Liquidation value of the Dissenting Financial

Creditor/ ICICI Bank.

50. In view of the aforesaid discussion, we find no merit in the IA-
3457/PB/2021 filed by the ICICI Bank and the same is accordingly,

Dismissed.
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VIII. IA. NO. 3306/PB/2021

OBJECTIONS OF YEDIA

51. By filing this IA, the Yamuna Expressway Industrial Development
Authority (hereinafter, referred to as “YEIDA”) has raised objections to the
CoC-approved Resolution Plan of Suraksha Realty. YEIDA have, however,
clarified that their objections are not intended to disrupt or stall the present
Resolution Plan, but solely and exclusively for the reason that the SRA/
Suraksha has disregarded the observations and findings of the Judgement of

Hon’ble Supreme Court passed in the Jaypee Kensington.

52. Itis submitted by YEIDA that it is a stakeholder of the Corporate Debtor
and the Hon’ble Supreme Court, in pursuant to YEIDA’s objections to the
earlier Resolution Plan of NBCC (India) Limited, has observed in the Jaypee
Kensington that the approval of YEIDA “remains sine qua non, for validity of
the Resolution Plan in question, particularly qua the terms related with YEIDA”.
The YEIDA has submitted that the present Resolution Plan under
Consideration is inconsistent with the findings of the said Judgement of

Hon’ble Supreme Court.

53. It is submitted by YEIDA that it had entered into a Concession
Agreement (hereinafter referred to as “CA”) dated 07.02.2003, with
Jaiprakash Industries Limited (JIL) for a period of 36 years for implementation

of the Yamuna Expressway Project.

54. It is further submitted by YEIDA that it had filed its claims arising on

account of different reasons in Form B on 23.08. 2017 and 28.11.2017 with
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the IRP. The summary of the claims filed by YEIDA and their treatment in the

Resolution Plan is reproduced below:

S Amount Amount Treatment in
Nc; Claim Claimed Admitted Suraksha’s Plan
) (INR Crores) (INR Crores) (INR Crores)
Claim towards
: Pending Works 98.1 514
Claim towards
External 0.10
2. | Development Charges 624.6 409.6
(EDC) including
interest
3. Claim for .works to be 0024 ) Nil
taken up in future
Claims under Arbitration
64.7% Additional
4. | Compensation 1689.0 - 0.10
payable to Farmers
Claims not admitted
EDC for land parcels
5. | at Tappal and Agra 572.9 - Nil
(undeveloped land)
6. | Miscellaneous works 340 - Nil
Capital Cost of Noida
7. | — Greater Noida 750 - Nil
Expressway*
8. | Lease Rent 2.607 - Nil
9. | Consultancy Fees 10.42 - Nil
Total 6,111.591 461 0.20

The YEIDA has mainly raised objections to the treatment meted out in the

Resolution Plan to its claims pertaining to:

Pending works and External Development Charges (EDCs)

including interest;

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited

90 | 205



ii. Unexecuted External Development Works and Other future

Works; and

iii. 64.7% Additional Compensation Payable to farmers.

55. Other than the above, YEIDA has raised objections towards certain
Reliefs and Concessions sought in the Resolution Plan and to the “Transfer
and Monetisation of Beneficial Interest in Land Parcels” to the Assenting

Financial Creditors.

56. Further, YEIDA has contended that the following clauses of the
Suraksha’s Resolution Plan are inconsistent with the findings of the Jaypee
Kensington and with terms of the Concession Agreement (CA). The

summary of objections raised by YEIDA, in nutshell, is given below:

Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan
L. CLAIM PERTAINING TO PENDING WORK AND EDCs INCLUDING
INTEREST
Against (i) Para 103 - Any | (i) Clause 3.2(v): | () By failing to
admitted claims tinkering with CA JIL is to bear provide for
of INR 461 crore, could not Dbe the entire payment
Suraksha’s Plan carried out cost of towards
only provides for without approval Yamuna pending works
payment of INR and consent of Expressway and EDCs, the
10 lakhs to YEIDA. YEIDA’s (@ p. 53, Plan shifts the
YEIDA [paras. approval is sine Compilation| liability for
20.1-20.2 @p. qua non for these costs
67, approval of the (ii) Clause onto  YEIDA.
Compilation|. plan, particularly 7.2.1(j): However, the
qua the terms External CA provides
related to YEIDA Development that YEIDA will
[pp. 36 - 37, works to be not bear any
Compilation|. completed cost and that
without cost the
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Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan
(ii) Para 104.4 — Any to YEIDA [@ Concessionaire
alteration in p. 63, — JIL will bear
essentials of CA Compilation| the entire cost
would require (@ para (c), p.
consent of YEIDA 131,
[p. 40, Compilation|.
Compilation]|. (ii) Therefore,

such treatment
is contrary to

the terms of
the CA and the
Jaypee
Kensington
judgment.

II. COSTS PERTAINING TO UNEXECUTED EXTERNAL DEVELOPMENT
WORKS AND OTHER FUTURE WORKS

Claim towards
unexecuted/
future works
has not been
provided for in
Suraksha’s Plan
(@ para (d), pp.
133-134,
Compilation|.

(i) Para 103 - Any
tinkering with CA
could not be
carried out
without approval
and consent of
YEIDA. YEIDA’s
approval is sine
qua non for
approval of the
plan, particularly
qua the terms
related to YEIDA
[pp- 36 - 37,
Compilation].

Para 104.4 — Any
alteration in
essentials of CA
would require
consent of YEIDA
[p. 40,
Compilation|.

(i1)

(i1)

(i) Under

Clauses
3.2(v) and
7.2.1(j) of CA

(@ pp. 53 &
63,

Compilation,
liability
towards costs
of all works
under the CA
(including
External
Development
of
undeveloped
land) is of the
Concessionai
re alone.

Under Clause

7.1.1(ix) of
the CA,

(@)

(i1)

If Suraksha
cannot fulfil all
works and bear
all costs as
required by
CA, YEIDA
would have to
the
work and bear
the costs — this
is an alteration
of the CA and

execute

violative of
Jaypee
Kensington [@

para (c), p.
133,
Compilation
and para (e),
p- 134,
Compilation|.
Suraksha
states it is
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Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan

Concessionai ready and
re must willing to
indemnify execute all
YEIDA for all future works,
costs as and when
incurred due required, as
to failure to per the CA.

perform
obligation
under the CA

@ p. 60,
Compilation]

Suraksha is
willing to bear
all costs as per
the CA [paras
16(c) and (d),

p- 89,
Compilation].
(iii) Suraksha
must be
strictly bound
by its
undertaking.

III.

[Subject to dispute in Arbitration]

64.7% ADDITIONAL COMPENSATION PAYABLE TO FARMERS

After discussing | After noting the | (i) Clause 3.2(v): | The Plan [paras.
YEIDA’s claim, | pendency of JIL is to bear | (o) - (t), pp. 140 -
Suraksha’s Plan | proceedings in the entire | 141,
only provides for | relation to the claim cost of | Compilation]|:
payment of INR | [paras. 88, 89 & Yamuna (i) Fails to provide
10 lakhs (as |92, pp. 16, 18 & 21, Expressway for acquisition
against the | Compilation], it was (@ p. 83, cost (i.e.,
claim of INR | held that: Compilation actual/
1689 crores) (i) Resolution plan ] additional
[paras 20.3- must provide for | (ii) As per compensation)
20.8, pp. 68- liability towards clauses 4.1(d) as per the CA.
78, additional and 4.3(c) of | (ij) Fails to provide
Compilation|. compensation CA, for the
[para 106, p. 42, acquisition contingency of
Compilation]. cost shall be payment of
(ii) Concessionaire is actual additional
liable for payment compensatio compensation
of additional n paid to and  deflects
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Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan
compensation. landowners the liability
The Plan (@ pp. 56 & back onto
providing 58, YEIDA.
otherwise Compilation] | ;ij[f  Suraksha
amounts to an will not bear
impermissible this cost, then
alteration of the YEIDA will
CA [para 106.1, have to,
bp- 42-43, resulting in
Compilation)|. material
(lij) YEIDA is not alteration  of
responsible for the CA and
collection of violation of
additional Jaypee
compensation Kensington.
[para 106.2, p.
43,
Compilation|.
IV.  RELIEFS & CONCESSIONS SOUGHT IN THE PLAN
Following reliefs | (i Para 103 - Any | (i) Land is to be | Re: Reliefs ‘a’
have been tinkering with CA transferred in | and ‘b’
sought  under could not Dbe accordance (i) This is
Suraksha’s Plan carried out with Chapter admittedly
[para 37, pp. without approval IV of the CA covered under
81-82, and consent of and subject the CA. As per
Compilation|: YEIDA. YEIDA’s to the terms Jaypee
(@) Reliefs ‘@’ approval is sine contained Kensington
and ‘b qgua non  for therein. Judgment,
transfer  of approval of the| (i) Clause 3.1: YEIDA’s
17a91'1 da.lcres of plan, particularly Concession is consent is sina
treat’ment of qua the terms granted for a qua non.
capital cost related to YEIDA period of 36 Suraksha may
and handing [pp. 36 - 37, years [p. 53, approach
over of Compilation]. Compilation] YEIDA for
NOIDA- (ii) Para 104.4 — Any these matters
Greater alteration in and YEIDA
NOIDA essentials of CA shall consider
Expressway. ) .
(b) Relief e would require the same in

extension of

consent of YEIDA

terms of the CA
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Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan

the CAby 15 [p- 40, and having

years. Compilation]. regard to
(c) Relief d’: (iii) Para 107 _ public interest

return - of | yiout YEIDAs [para (f) (1), p.

deposit  of 144

INR ~35 consent, S

crores. resolution Compilation|
(d) Reliefs @’ applicant cannot, Re: Relief ‘c’

and ‘g by way of relief (ii) As per Jaypee

revision of
toll as per
law and
issue of
approvals.

(e) Relief 1
compensatio
n for alleged
delay.

clause in the
plan, seek [p. 44,

Compilation|:

e YEIDA’s
withdrawal
from pending
litigation.

¢ Extinguishme
nt of existing
liability.

e Extension of

time period of
the CA.

Kensington
Judgment |[@
para 107, p.
44,
Compilation],
extension of
CA cannot be
sought by way
of relief clause
in a resolution
plan
the consent of
YEIDA.
Suraksha may
approach
YEIDA for this
and YEIDA
shall consider
the same in
terms of the CA
and having
regard to
public interest
[para 2, p.
145,
Compilation|.
Re: Relief ‘d’

without

(iii) This relief is
unparticularis
ed and vague —
YEIDA is
unclear as to
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Terms in
Suraksha’s
Plan

Findings in Jaypee
Kensington

Terms of the
CA

YEIDA’s
Objections

what deposit is
being referred
to [para 3, p.
145,

Compilation].

(iv) YEIDA is not
liable to return
any amount.

Re: Reliefs ‘e’

and ‘g’

(v) This pertains
to discharge of
YEIDA'’s
statutory
functions. No
directions can
be issued to

YEIDA in
relation to its
statutory
functions
[para 4, p.
146,
Compilation]
(vi) IBC cannot
override
statutory
authority’s
right and

public duty to
control and

regulate -
Municipal
Corporation of
Greater
Mumbai v.
Abhilash Lal,
2019 SCC
OnlLine SC
1479 (@ para
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Terms in Findings in Jaypee Terms of the YEIDA’s
Suraksha’s Kensington CA Objections
Plan
48, p. 106,
Compilation.

Re: Relief ‘f
(vii) Request in
this respect is

vague and
lacking in
particulars.

YEIDA denies
any liability to
pay any
compensation
— same is not
provided

under the CA.
No delay is
attributable to
YEIDA [para
5 p. 146,
Compilation]

V. TRANSFER AND MONETISATION OF BENEFICIAL INTEREST IN
LAND PARCELS TO ASSENTING FINANCIAL CREDITORS

Suraksha's Plan | (i Para 103 - Any | Concessionaire (i) Concessionaire
proposes to tinkering with CA | only holds only holds
transfer the could not be |leasehold leasehold
"beneficial carried out | interest interest and
interest’ in a without approval | [expressway such interest
substantial part and consent of|land @ -clause can be dealt
of the Project YEIDA. YEIDA’s | 4.1(b), p. 56 and with only in
Land to approval is sine | LFD land @ terms of the CA
assenting qua non for | clause 4.3(a), p. (including
Financial approval of the | 58 of the obligation to
Creditors and plan, particularly | Compilation|. pay acquisition
proposes to qua the terms cost &
monetize such related to YEIDA additional
land parcels for [pp. 36 - 37, compensation.
repayment of Compilation]. (ii) Suraksha
debt [para | (ij) Para 104.4 — Any states it is
alteration in transferring
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Terms in
Suraksha’s
Plan

Findings in Jaypee
Kensington

Terms of the
CA

YEIDA’s
Objections

15.16, p. 84,
Compilation].

essentials of CA
would require
consent of YEIDA
[p. 40,
Compilation].

only the
leasehold
rights obtained
by the CD
under the CA.
No transfer
charges are
payable under
the CA [para
26, p. 90,
Compilation].

(iii))It must Dbe
clarified that
the transfer is
limited to the
interest  held
by the
Concessionaire
and would be
subject to the
terms of the
CA.

57.  While emphasizing on its claim regarding the Additional Compensation

payable to the farmers, YEIDA, in its pleadings as well as submissions made

during the course of hearing, has stated the following:

57.1 Under the Concession Agreement (CA), the Concessionaire - JIL is liable

to pay the entire actual “acquisition cost” of the Project Land. Specifically,

Clause 4.1(d) and 4.3(c) of the CA provides that “The Acquisition cost shall be

the actual compensation paid to the land owners”. Accordingly, YEIDA had

raised a demand/claim of approximately Rs.1689 Crores towards the

additional compensation payable to the farmers.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited

98 | 205




57.2 Itis submitted by YEIDA that the Project Land was acquired by it under
the following three modes:
a. Under the provisions of the Land Acquisition Act, 1894;
b. From Noida Industrial Development Authority under a Deed of
Assignment; and

c. From private land-owners through sale deeds.

57.3 The acquisition of a part of the Project Land was challenged in a batch
of writ petitions in Gajraj & Ors. v. State of UP & Ors. (CWP No. 37443 of
2011) before the Allahabad High Court, wherein it was held that the
petitioners therein were entitled to the additional compensation to the tune of
64.7% for their land (“Gajraj Judgment”). The Court also directed that the
relevant authority i.e., NOIDA may consider extending this benefit to other
landowners, who were not before the Court. Following the Gajraj Judgment,
several former landowners demanded additional compensation. As with the
subject land in the above matters, the acquisition for the remaining Project
Land was challenged in over 700 writ petitions filed before the Allahabad High
Court during 2007 to 2011. YEIDA too received representations from its

allottees that their development work was interrupted by farmer-landowners.

57.4 Given the litigations and agitations, the Government of Uttar Pradesh
set up a committee under the Cabinet Minister of State of UP — Mr. Rajendra
Chaudhary (“Chaudhary Commaittee”) to resolve the issues. The Chaudhary
Committee considered the views of all the stakeholders and finally,
recommended the grant of additional compensation of 64.7% to former

landowners, whose lands were acquired by YEIDA.
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57.5 The recommendation of the Chaudhary Committee was accepted and
approved by the UP Govt, which issued an order dated 29 August 2014
(“Government Order”) directing YEIDA to ensure payment of additional
compensation to all the landowners. The cost of the additional compensation
was to be recouped from allottees and included in the costing of future

allotment of land by YEIDA.

57.6 The said Government Order was challenged before the High Court of
Allahabad and the same was struck down. It is further submitted by YEIDA
that Special Leave Petitions (SLP(C) No. 009891 - 009910/2020 and SLP(C)
No. 010015 - 010034 /2020) against the judgment of the Hon’ble High Court
are currently pending before the Hon’ble Supreme Court where the issue of

the validity of the Government Order is under consideration.

57.7 Itis further submitted by YEIDA that in terms of the CA, YEIDA raised
the demand towards additional compensation on the Corporate Debtor/JIL.
It is added that the demand was eventually challenged in the Arbitration. The

Arbitral Award held that the demand made by YEIDA was unsustainable.

57.8 It is further stated by YEIDA that it had challenged the abovesaid
Arbitral Award under Section 34 of the Arbitration and Conciliation Act, 1996
before the court of Ld. District Judge Gautam Budh Nagar (Arbitration Case

No. 3 of 2020).

57.9 It is submitted by YEIDA that the liability of the Concessionaire on
account of additional compensation is pending adjudication in various

proceedings. If the competent court finally confirms this liability, the
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Concessionaire will be bound to discharge the liability under the terms of the

Concession Agreement.

58. Further, it is contended by YEIDA that the Hon’ble Supreme Court
upheld its objections, when the previous Resolution Plan of NBCC was under
challenge. The summary findings of the Hon’ble Supreme Court relating to

YEIDA in the JP Kensington as stated by it are submitted below:

(i) The Concession Agreement (CA) cannot be altered “without the

approval and consent” of YEIDA.

(ii)) The contingency towards the additional compensation must
be provided for. YEIDA cannot be made liable to collect the
additional compensation nor it be made liable to pay the
additional compensation towards the Expressway Land. Such

provisions would be contrary to the Concession Agreement.

(iii Transfer of rights and obligations under the Concession
Agreement must be “in accordance with the approval of YEIDA
and with the execution of necessary tripartite documents as

envisaged by CA.”

(iv)  None of the reliefs sought can be granted to the resolution
applicant. Such reliefs cannot be imposed on YEIDA and must
be subject to YEIDA’s consent.

59. Furthermore, it is stated by YEIDA that the Resolution Plan of Suraksha

contains various errors, as summarized below:

59.1 Suraksha’s Plan has ignored the conclusive determination and the
principles set out by the Hon’ble Supreme Court. Suraksha’s Plan provides

for payment of Rs.10 lakhs towards the amount of additional compensation.
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59.2 Suraksha has admitted that it “cannot provide for treatment which is
wholly illogical and that amounts to material alterations in terms of the

Concession Agreement.”

59.3 Having admitted that it cannot treat the liability regarding additional
compensation in any manner except as provided under the Concession
Agreement, Suraksha was necessarily bound to make a provision for the
entire acquisition cost, and specifically for the additional compensation, to
conform with the Concessionaire’s obligation under Clauses 4.1(d) and 4.3(c)
of the CA which requires it to bear “the actual compensation paid to the land

owners”.

59.4 As Suraksha’s Plan currently stands (i.e., with a provision of Rs.10

lakhs), it violates the principles set by the Hon’ble Supreme Court, as follows:

a) It fails to provide for the remaining Rs.1688.90 Crores of the

liability towards additional compensation, and

b) The liability of the remaining Rs.1688.90 Crores has been
deflected on to YEIDA, in violation of the terms of the CA. Such
deflection of liability had been deprecated and denounced in the

Jaypee Kensington.

59.5 It may be noted that the RP itself had doubted whether the claim
towards additional compensation could be extinguished in the manner
proposed by the Suraksha’s Plan. In this regard, YEIDA has drawn reference
to Para. 81 of the RP’s application (I.A. No. 2836 of 2021) and the RP’s report

dated 10 June 2021 on the Suraksha’s Plan.
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59.6 The Hon’ble Supreme Court was cognizant of the pendency of the
matters concerning additional compensation before itself and before the
Gautam Budh Nagar District Court. Mindful of the uncertainty in that regard,
the Hon’ble Apex Court directed that the contingency of the Concessionaire

being found liable to pay these amounts, must be provided for.

Reply of IRP of JIL, Successful Resolution Applicant (SRA), IDBI Bank

and Association of Home Buyers to the Objections of YEIDA (together

referred to as the “Supporters to the Plan” hereinafter)

60. The IRP of JIL, the SRA, IDBI Bank and Associations of Home Buyers
have filed their replies and Written Submissions to the objections of YEIDA
and stated that the Suraksha’s Resolution Plan is compliant in all respects
and the objections of YEIDA ought to be rejected. The Supporters of the Plan

stated that:

60.1 The Resolution Plan submitted by the SRA is in consonance with the
Concession Agreement (CA) and it does not alter the CA in any manner,
whatsoever. In this regard, they have referred to paragraph 20.9 (@ Page 77)

of the Resolution Plan, which reads thus:

“20.9. It is submitted that the Resolution Applicant has not
carried out any alterations in the Concession Agreement under
the garb of the Resolution Plan, it has only lawfully provided
treatment to Claim in terms of provisions of the Code in order to
have clean slate / fresh plate in line with several Honourable

Supreme Court Judgments.”
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60.2 The Resolution Plan is in compliance of the provisions of the Code as
well as the observations and findings of the Hon’ble Supreme Court in the

Jaypee Kensington Judgment”.

Reply of “Supporters to the Plan” with respect to YEIDA’s Claims

pertaining to External Development Charges including interest and

pending works (termed as “EDC and Pending Works” hereinafter)

60.3 The admitted claim of YEIDA pertaining to EDC including interest and
pending works is Rs.461 Crores. The Resolution Plan provides for payment of
Rs.10 lakh towards these admitted claims of YEIDA. In this regard, YEIDA
has objected that the Resolution Plan is contrary to the Clause 3.2 and 7.2.1(j)
of the Concession Agreement, and therefore, results in alteration of the
Concession Agreement without YEIDA’s consent. In response to the aforesaid

contention, the following is stated by the Supporters of the Plan:

(i) YIEDA being an operational creditor, the liquidation value owed
to it is ‘Nil’, and only Rs.461 Crores was admitted out of a total claim of
Rs.6,111.591 Crores, a decision which was not challenged by YIEDA.
The payment proposal for YEIDA is in compliance with Regulation 37(f)

of the CIRP Regulations and Section 30(2) of the IBC.

(i) The treatment of YEIDA’s claim which is only extinguishment of
its claim as per the provisions of the IBC cannot be said to be contrary
to the provisions of the IBC and the Jaypee Kensington Judgment, and
does not amount to alteration of the Concession Agreement. The
Resolution Plan deals with YEIDA’s claims as any other operational

creditor without any bias.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 104 | 205



(iiij The Hon’ble Supreme Court in the Jaypee Kensington provided
against the alteration of the Concession Agreement in light of NBCC’s
plan wherein (i) the responsibility of the additional compensation was
shifted to the SPVs (created under that plan) and Home Buyers, (ii)
responsibility of collecting the additional compensation, if determined
at a future date, was shifted to YEIDA, (iii) creation of SPV itself,
splitting up of rights available to the Concessionaire vis-a-vis the
Expressway and the land, in each case without specific approval of
YEIDA, and (iv) hiving off of land. It was in these specific contexts, the
provisions of the NBCC plan were held to alter the terms of the CA.
However, in the present case, the Suraksha’s Resolution Plan only
extinguishes claims of YEIDA and other creditors in accordance with

the provisions of the IBC.

(iv) The Jaypee Kensington is only limited to variation of the terms
of the CA and that the SRA’s right to settle and extinguish the debt of
the creditor as per the provisions of applicable law including the IBC
and allied regulations cannot be construed as variation of the terms of

the Concession Agreement.

(v)  The SRA has only lawfully provided treatment to the claims in
terms of provisions of the IBC in order to have clean slate / fresh plate
in line with a catena of judgments passed by the Hon’ble Supreme Court
(Jaypee Kensington, para 135.1); Ghanshyam Mishra and Sons
Private Limited v. Edelweiss Asset Reconstruction Company

Limited, Civil Appeal No. 1554 of 2021 (para 86); and Essar Steel India
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Ltd. Committee of Creditors v. Satish Kumar Gupta, (2020) 8 SCC

531 (para 107).

(vi)  Further, the Hon’ble Supreme Court in the case of Swiss Ribbons
Pvt. Ltd. and Ors. Vs. Union of India (UOI) and Ors ((2019) 4 SCC 17),
and Commaittee of Creditors of Essar Steel India Limited Through
Authorised Signatory v. Satish Kumar Gupta & amp; Ors. (Civil
Appeal No. 8766-67 of 2019), has held that the payment of liquidation
value to the operational creditors is fair and equitable treatment of such
creditors under the IBC and a resolution plan which provides for such

payment, is a valid resolution plan under the IBC.

(vii The proposal for YEIDA is based on the commercial discretion of
the SRA and approval by the CoC in exercise of its commercial wisdom.
(India Resurgence ARC Private Limited v. M/S. Amit Metaliks

Limited (2021) SCC OnLine SC 409) (para 11)).

(viii) As laid down in the Jaypee Kensington (at para 77.3), it is not
within the scope of Adjudicating Authority to assess the resolution plan

in question on the basis of quantitative analysis.

(ix) The Hon’ble Supreme Court has nowhere invited resolution plan
with a direction to pay the entire claim of YEIDA. If such direction is
given, it shall tantamount to preferential payment to a class of creditors
over another, say income tax claims which shall be against the

discipline of the IBC (para 22.5 of Jaypee Kensington).
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(%) The Hon’ble Supreme Court has given paramount importance to
the provisions of the Code and has directed the fresh/modified plans to
be in compliance with the provisions of the IBC and allied regulations.

(para 223 of Jaypee Kensington).

60.4 The Hon’ble Supreme Court only directed the parties to submit a plan
as per the provisions of the Code, by following discipline of the Code and same
has been done. YEIDA cannot arm twist the Resolution Applicant for recovery
of its operational debt, preferentially under the garb of Concession Agreement.

Such a treatment would be contrary to the provisions of the Code.

60.5 YEIDA being an operational creditor, stands at par with other
operational creditors and treatment given by the SRA to such an operational
debt of an operational creditor does not violate any provisions of law and does
not tinker the Concession Agreement. It is necessary to note that the primary
objective of the CIRP is to resolve insolvency of the Corporate Debtor and
Resolution Plan submitted by Resolution Applicant provides best possible
treatment to all stakeholders. Recovery on part of one creditor could not be
allowed to become a reason for jeopardizing the resolution of the Corporate
Debtor. The Resolution Plan has been approved by the CoC in its commercial
wisdom, hence an operational creditor does not have any right to challenge

the Resolution Plan approved by 98.66% voting share of the CoC.
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Reply of “Supporters to the Plan” with respect to Additional

Compensation payable to YEIDA

60.6 It is submitted that YEIDA has raised the objection that under the
Resolution Plan, payment of Rs.0.10 Crore only is proposed against the claim

towards 64.7% of additional compensation total amounting to Rs.1,689 Crore.

60.7 It is further submitted that YEIDA has raised another objection that as
per Clause 4.1(d) and 4.3(c) of the Concession Agreement, the acquisition cost
shall be the actual compensation paid to the landowners. Accordingly, the
same should be borne by the Corporate Debtor. By not providing for payment
of Rs.1,688.90 Crores towards the additional compensation, the liability has

been deflected onto YEIDA, which is in violation of the Concession Agreement.

In response to the above objections, Supporters of the Plan have stated that:

(i) The Hon’ble Supreme Court (in SLP(C) No. 009891 - 009910/2020
and SLP(C) No.010015 - 010034/2020, dated May 19, 2022), upheld
the validity of the Government Order dated 29.08.2014. However,
whether such additional compensation is payable by YEIDA or by
Corporate Debtor is disputed and the matter is sub judice. It is further
stated that there is an Arbitral Award dated 02.11.2019 in favour of
JIL, which has been challenged by YEIDA before the Gautam Budh
Nagar District Court and is pending. It is further stated that Arbitral
Tribunal had passed an award, in favour of the Corporate Debtor by
stating that the Corporate Debtor is not liable to pay any amount to

YEIDA towards additional compensation.
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(i) The Hon’ble Supreme Court acknowledged in the Jaypee
Kensington (para 106), the pendency of the dispute and the fact that
liability towards additional compensation may ultimately be fastened
upon the Corporate Debtor and therefore, it is important that this
liability be dealt with under the Resolution Plan. Suraksha’s resolution
plan does provide for the contingency if such liability is fastened onto
JIL, so that the Resolution Applicant could proceed on a fresh/clean
slate, in line with observations in Jaypee Kensington (para 135.1) and
law laid down by the Hon’ble Supreme Court (Ghanshyam Mishra And
Sons Private Limited v. Edelweiss Asset Reconstruction Company
Limited, Civil Appeal No. 1554 of 2021 (para 86); and Essar Steel India
Ltd. Committee of Creditors v. Satish Kumar Gupta, (2020) 8 SCC

531 (para 107)).

(iii) Hon’ble Supreme Court’s observation in Jaypee Kensington was
in relation to the provisions of the NBCC plan which provided for (i)
collection of amounts by YEIDA from end users in relation to the
development land and (ii) YEIDA’s liability to bear and pay the entire

amount for expressway land, which is not the case in Suraksha’s plan.

(iv) YEIDA is an operational creditor and it is admitted position on
behalf of YEIDA that disputed/contingent claim is of the nature of an
operational debt. Even YEIDA has filed its claim as an operational
creditor (Form B - Annexure 3 to the Application). Thus, being an

operational creditor, YEIDA is entitled to only the liquidation value as
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per provisions of Section 30(2) of the IBC, which in the present case is

calculated to be “Nil”.

(V) Extinguishment of debt cannot be construed to mean
amendment of the Concession Agreement. The Resolution Applicant
can exercise its discretion in diluting the claim of YEIDA in commercial
terms. There is no provision under the IBC which prescribes that a
resolution applicant is required to provision for the entire sum admitted
/ due to a given creditor under the resolution plan and to the contrary,
in terms of Regulation 37 of the CIRP Regulations may inter alia reduce
the amount payable to the creditors. It is the commercial discretion of
the Resolution Applicant to stipulate the commercial terms of the
Resolution Plan, and for the CoC to approve such a Resolution Plan in

exercise of its commercial wisdom.

(vij YEIDA’s interpretation of the Jaypee Kensington that the
resolution plan for the Corporate Debtor must provide for payment of
the entire additional compensation is erroneous. The observations of
the Hon’ble Supreme Court cannot be interpreted to mean that it
directed the Resolution Applicant to provide for the entire sum of the
claim in the Resolution Plan. The Hon’ble Apex Court did not hold as
contended and it has not indicated any manner to override the

requirements of the IBC and CIRP regulations.

(viii The Hon’ble Supreme Court has nowhere indicated that
Resolution plan will provide for and pay entire claim of YEIDA, the

Operational Creditor. If such is the claim and treatment, it will
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tantamount to preferential payment to a class of creditors over another,
say income tax claims, which shall be against the discipline of the Code

(para 22.5 of Jaypee Kensington).

(viii) Further, YEIDA never objected to the quantum of compensation
payable and now it is an afterthought, misinterpreting the directions of
the Supreme Court and misleading the Tribunal for payment of entire
claim thereby making IBC as a recovery tool. Focus of IBC is on
resolution of the corporate debtor as a going concern and it is not a
recovery legislation for the creditors (para 63.2 at page 143-144 of

Jaypee Kensington).

(ix) The Hon’ble Supreme Court has given paramount importance to
the provisions of the Code and has directed the fresh/ modified plans
to be in compliance with the provisions of the Code and regulations
(para 223 of Jaypee Kensington). The contents of the same are

reproduced below —

“223. Taking all the facts and circumstances into account and in
keeping with the spirit and purport of the orders passed in the past,
we are inclined to again exercise the powers under Article 142 of
the Constitution of India and to enlarge the time for completion of
CIRP concerning JIL while extending opportunity to the said
resolution applicants Suraksha Realty and NBCC to submit
modified/fresh resolution plans, which are compliant with
the requirements of the Code and the CIRP Regulations and
are in accord with the observations and findings in this

judgment.”

(Emphasis Supplied)
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Reply of “Supporters to the Plan” with respect to Reliefs being

inconsistent with the Concession Agreement

60.8 It is stated by the Supporters of the Plan that YEIDA has raised an
objection that the Resolution Plan provides for unilateral imposition of ‘reliefs’

which amounts to alteration of the Concession Agreement and the same

cannot be done without YEIDA’s consent.

60.9 In response, it is submitted by the Supporters of the Plan that the
Resolution Plan is to be implemented by the Resolution Applicant even if the
reliefs and concessions under the Resolution Plan are not granted. In this
regard they have referred to the undertaking given by the SRA in 12 of the

Resolution Plan, which reads thus:

“12. Reliefs and Concessions

The reliefs and concessions sought by the Resolution Applicants
are more particularly contained in Annexure-II hereto. The
Resolution Applicants undertake that they will implement this
Resolution Plan, whether or not the reliefs and concessions are

granted.”

Reply of “Supporters to the Plan” with respect to YEIDA’s objection

regarding Transfer and monetisation of beneficial interest in land

parcels to Assenting Financial Creditors

60.10 It is stated by the Supporters of the Plan that YEIDA has raised an
objection regarding the provision relating to “beneficial ownership” of land
parcels being transferred to the assenting financial creditors. The relevant

provision in the plan (para 15.12 at page 34) reads as follows:
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“It is hereby clarified that the Assenting Institutional Financial Creditors
shall be free to sell or monetise the land parcels from the date of transfer
of beneficial ownership of the land parcels to the Assenting Institutional

Financial Creditors.”

60.11  YEIDA has raised the following objections to the aforesaid clause:

(i) That the land in question has been given to JIL on lease and JIL
owns only leasehold interest. Therefore, the transfer and monetization
of land can only be limited to the leasehold Interest in the project land,

and the ownership rights remain with YEIDA.

(i) Any transfer of “beneficial interest” and subsequent proposed
monetization can only be concluded in accordance with the terms of the
Concession Agreement and in a manner that shall ensure adherence to
the terms of the Concession Agreement, including the obligation to pay
the entire acquisition cost of the project land i.e., cost inclusive of

additional compensation, when the liability arises.

(iii) That the transfer of such beneficial interest can only take place
“after payment of transfer charges in accordance with YEIDA’s

prevailing policy”.

60.12 In response to the aforesaid objections, the Supporters of the

Resolution Plan have submitted the following:

(i) By way of transferring the beneficial interest in the land in favour
of assenting financial creditors, Suraksha is only transferring/ sub-
leasing the leasehold rights obtained by the Corporate Debtor under the

terms and condition of the Concession Agreement.
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(i)  To that effect, the resolution plan does not prescribe execution of
any sale deed for such transfer, which shows that the transfer is only
of beneficial ownership i.e., leasehold interest in the land parcels.
Resolution Plan does not state that YEIDA will cease to be the owner of
the land. YEIDA will continue to be the owner of the land parcels, in

terms of the Concession Agreement.

(iii) Clause 4.3(d) of the Concession Agreement clearly stipulates that
the Concessionaire shall be entitled to further sub-lease developed
undeveloped land to sub-lessees/end-users in its sole discretion
without any further consent or approval or payment of any charges/fees

etc. to TEA or any other relevant Authority”.

(iv)  Clause 4.3(e) of the Concession Agreement stipulates that “sub-
lease of part of the land by the Concessionaire, the same can be
transferred / assigned without requiring any consent or approval of or
payment of any additional charges, transfer fee, premiums, etc. to TEA
or to any other relevant authority and/or there can be subsequent

multiple sub- leases of the land in smaller parts.”

(v) Further, even the Lease Deed dated May 15, 2008 executed
between YEIDA and JIL for the project land (164.8 acres in Shahpur
Goverdhanpur Khadar) provides an identical clause 4 which states
that: “The Lessee shall have unfettered right to sub-lease the whole or
any part of the Demised Land, whether developed or undeveloped, and
whether by way of plots or constructed properties or give on leave and

license or otherwise dispose of its interest in the Demised Land or part
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o1.

thereof / permit to any person in any manner whatsoever, without
requiring any consent or approval of or payment of any additional
charges, transfer fee, premiums etc. to the Lessor or to any other

relevant authority.”

(vi)  Thus, the Concession Agreement and the Lease Deed, both
clearly stipulate that transfer charges are not payable to YEIDA for sub-
lease of developed/undeveloped land parcels. Therefore, the claim of
transfer charges is contradictory to YEIDA’s own stance that the
transfer of project land must necessarily be undertaken in accordance
with the terms of the Concession Agreement (refer to para (v)(a)(3) and
(v)(b) of the Application at page 32 [PDF page 34]). By seeking transfer
charges, YEIDA itself is attempting to alter the terms of the Concession

Agreement.

(viij The acquisition cost of the land has already been claimed by
YEIDA as part of the CIRP and stands extinguished as per the resolution
plan, read with Regulation 37(f) of the CIRP Regulations. It being an
operational debt which stands extinguished under the resolution plan,
the obligation to make payment towards such debt cannot be revived

and transferred to assenting Institutional Financial Creditors.

YEIDA has also filed its rejoinder and stated the following:

(i) The Resolution Plan is manifestly inconsistent with the findings,
observations and conclusions of the Jaypee Kensington. There is an

attempt to justify the departure made by the Plan from the said
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judgment and the inconsistencies therein, by placing reliance on

provisions of the Insolvency and Bankruptcy Code 2016.

(i) Section 30 of the Code mandates that the Resolution Plan must
not contravene any provision of law for the time being in force. Article
141 of the Constitution of India mandates that the law declared by the
Supreme Court shall be binding on all courts within the territory of
India. The principles laid down in Jaypee Kensington are thus, as a
matter of law, binding on all courts, and the Resolution Plan must

conform to those principles.

(iiij Hon’ble Supreme Court made the findings after specifically noting
the provisions of the Code. The Supreme Court found that even though
the Code may ordinarily allow modification of a contract, the
Concession Agreement being “a contract entered into between the
concessionaire and statutory authority, that is, YEIDA...” could not be
altered or tinkered with “without the approval and consent of the
authority concerned, that is, YEIDA”. Therefore, YEIDA is not agreeable

to the alterations sought to be made to the Concession Agreement.

(iv) By virtually extinguishing the claim and providing only Rs. 10
Lakhs, the Resolution Plan has directly violated the provisions of the
Concession Agreement. It has shifted the liability of these costs to
YEIDA in contradiction to Clauses 3.2 and 7.2.1(j) of the Concession
Agreement and amounts to its alteration. The contention that the

Resolution Applicant is only liable to carry out the work on its own and
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not liable to pay any amount to YEIDA towards the same is without any

basis and contrary to the provisions of the Concession Agreement.

(V) Hon’ble Supreme Court has unambiguously held that the
Resolution Plan for the Corporate Debtor must provide for payment of
entire additional compensation in the event the said liability is
“ultimately fastened” on Corporate Debtor/JIL, in a mode and manner
that is consistent with the terms of the Concession Agreement. The plea
of the Resolution Applicants that the Authority is an operational
creditor with regard to the claim on account of additional compensation
does not at all have any legal basis and is clearly contrary to the finding

of the Hon’ble Supreme Court with regard to treatment of the said claim.

OBSERVATIONS OF THE BENCH

62. Before, we proceed to adjudicate upon the objections of YEIDA, we
observe from the SRA/Suraksha’s reply that it is willing to execute and bear
all costs pertaining to “Future works” as per the terms of the Concession

Agreement. The contents of the relevant reply, reads thus:

“c. The Resolution Applicant is ready and willing to execute all
the future works as and when required, as per the terms and
conditions of the Concession Agreement. With regard to work
from which external development charges arise, it is submitted
that the same is to be decided and done in future, therefore
Resolution Applicant is not liable to pay the same as on today
and will deal with the same in future as per terms of the

Concession Agreement.
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d. As the Resolution Applicant is willing to execute the future
work, as and when required, and bear all the costs under the
terms and condition of the Concession Agreement, no amount is

due and payable to YEIDA at present.”

Hence, in view of the above referred willingness/undertaking of the SRA,
the dispute with regard to “Costs pertaining to unexecuted External

Development works and other future works.” requires no adjudication.

63. We have heard the Ld. Senior Counsels for YEIDA, SRA/Suraksha, IDBI
Bank and Ld. Counsels for IRP of JIL and Home Buyers’ Association, at
length. We have also perused the documents filed by the parties regarding the
objections raised by YEIDA to the Resolution Plan and replies as well as

written submissions thereto.

64. In nutshell, YEIDA has opposed the Suraksha’s Resolution Plan on the

following four grounds:

a) Meagre provision of Rs. 10 Lakhs in the Resolution Plan for
payment to YEIDA towards the claim of External Development Charges
results in tinkering with the terms of the Concession Agreement, which
is against the mandate of Hon’ble Supreme Court passed in Para 103 of

the Jaypee Kensington Judgement;

b) Meagre provision of Rs. 10 Lakhs in the Resolution Plan for
payment to YEIDA towards the Additional Compensation of Rs 1689

Crores violates Para 106 of the Jaypee Kensington Judgement;

c) The Reliefs and Concession sought in the Resolution Plan tinkers

with the terms of the Concession Agreement; and
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65.

06.

d) The Resolution Applicant cannot transfer and pass on beneficial

interest in land parcels to the Assenting Financial Creditors.

Per Contra, the “Supporters of Plan” have raised the following defence:

a) YEIDA is an Operational Creditor and extinguishment of its claim
in line with other Operational Creditors, is in accordance with the
provisions of IBC, 2016 and therefore, cannot be said to be tinkering with

the terms of the Concession Agreement.

b) As regards to the Additional Compensation payable to farmers,
the YEIDA being an Operational Creditor, under the scheme of IBC,
cannot be given preference over other Financial and Operational

Creditors.

c) The Successful Resolution Applicant/Suraksha has given
undertaking in Clause 12 of the Resolution Plan that even if no reliefs

and concessions are granted to it, they will implement the Plan.

d) In terms of Clause 4.3(d) of the Concession Agreement, the
Resolution Applicant is entitled to further sub-lease the developed/
undeveloped land to sub-lessees/end-users at its sole discretion without

any further consent or approval or payment of any charges/fees etc.

In order to examine the contention of YEIDA that whether non-payment

of External Development Charges results in tinkering of the Concession

Agreement, we would like to visit Para 103 and 104 of the Jaypee

Kensington, which reads thus:
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“103. The contract in question, the CA, even though not a statutory one,
is nevertheless a contract entered into between the concessionaire and
statutory authority, that is, YEIDA. It is needless to observe that even if
in the scheme of IBC, a resolution plan could modify the terms of a
contract, any tinkering with the contract in question, that is, the
Concession Agreement, could not have been carried out without
the approval and consent of the authority concerned, that is,
YEIDA. Any doubt in that regard stands quelled with reference to
Regulation 37 of CIRP Regulations that requires a resolution plan to
provide for various measures including ‘necessary approvals from the
Central and State Governments and other authorities. The authority
concerned in the present case, YEIDA, is the one established by the State
Government under the U.P. Act of 1976 and its approval remains sine
qua non for validity of the resolution plan in question, particularly qua
the terms related with YEIDA. The stipulations/assumptions in the
resolution plan, that approval by the Adjudicating Authority shall
dispense with all the requirements of seeking consent from YEIDA for any
business transfer are too far beyond the entitlement of the resolution
applicant. Neither any so-called deemed approval could be foisted upon
the governmental authority like YEIDA nor such an assumption stands in

conformity with Regulation 37 of the CIRP Regulations.

104. Furthermore, the suggestion that Clause 18.1 of the CA had been a
one-time measure and that stands exhausted with creation of JIL as SPV
and transfer of original concessionaire’s rights to JIL, has its own
shortcomings. The concept and purport of Clause 18.1, of course, at the
relevant time had been of the obligation on the original concessionaire to
execute the documents for creation of SPV and this clause came in
operation when JIL was created as an SPV. However, it would be wholly
unrealistic to say that once JIL was created as an SPV, the said Clause
18.1 stood exhausted and there remained no obligation on the part of JIL
(as the substituted concessionaire) to execute the necessary documents

if it would propose to transfer its rights and obligations under the CA to
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another SPV; and it could do so without the consent of YEIDA. This
suggestion carries an inherent fallacy because if Clause 18.1 is removed
from the CA, a serious question would arise as to how the rights and
obligations of the substituted concessionaire JIL could at all be
transferred to another SPV? Looking to the pith and substance of the CA,
the said Clause 18.1 has to be applied for creation of any SPV by or on
behalf of JIL.

104.1. The other clauses in CA permitting creation of sub-lease could
hardly be applied for en bloc transfer of land to the SPVs, as proposed in
the resolution plan. The referred Clauses 4.3(d) and 4.3(e) were
essentially meant for creation of sub-leases when the land given to the
concessionaire for development, or part thereof, was to be sub-leased to
the end-user/s. Even in that regard, the provisions were made for the
concessionaire to make a request to the land providing agency to execute
the lease-deed directly in favour of its subsidiaries, assigns or
transferees; and in case the agency and the concessionaire would
consider it appropriate, tripartite agreement for sub-lease may be
executed. Taking all the relevant clauses together with the substance and
purport of CA, it is difficult to countenance that the proposed transfer to
SPVs could be treated as an ordinary sub-lease for which, no

documentation involving YEIDA would be required.

104.2. Although, as urged, the proposal to create two separate SPVs may
not be impermissible looking to the framework of the CA, where different
stipulations were made in relation to the land for constructing
Expressway with its allied facilities and the land for commercial
exploitation, respectively in Clauses 4.1 and 4.3 of the CA, but the
question is as to the method of transfer of concessionaire’s rights and
obligations to such SPVs. That could only be in accordance with the
approval of YEIDA and with the execution of necessary tripartite

documents as envisaged by CA.

104.3. As observed hereinbefore, looking to the terms and purport of the

CA, creation of two SPVs, one for Expressway and another for the
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remaining land for commercial development, is not altogether prohibited
but then, it cannot be suggested by NBCC that such creation of SPVs
could be even without necessary documentation involving YEIDA. In this
regard, YEIDA seems to be right in its contentions that such
documentation is even otherwise required for avoiding any ambiguity
about the rights and obligations and also for itself (YEIDA) to properly
monitor the functioning of SPVs, each of which would stand in the
capacity of concessionaire and would be carrying the rights and

obligations under the CA.

104.4. For what has been discussed above, we need not delve into the
decision of this Court in MCGM (supra), where the statutory provision
itself required prior approval of the local body before dealing with its
properties through lease or by creation of any other interest. Though in
the present case, there is no such statutory embargo but for that matter,
all the terms of the Concession Agreement cannot be forsaken. Any
alteration in the essentials of the Concession Agreement would require

the consent of YEIDA.

104.5. The Adjudicating Authority (NCLT), while disapproving the
stipulations in the resolution plan whereby documentation for such
transfer was sought to be avoided, proceeded to order execution of such
documents. According to YEIDA, this modification has no commercial
effect and therefore, has rightly been ordered by NCLT. Although this
modification, prima facie, does not appear to be having any commercial
effect, for it being only a matter of proper documentation but, interlaced
with this process of documentation are the other stipulations, which do
impact the commercial terms of the resolution plan, particularly those

relating to the amount of additional compensation, if payable.”

(Emphasis Supplied)

67. On perusal of the above paragraphs, it is observed that the Hon’ble

Supreme Court has, inter alia, observed in Para 103 (ibid) that any tinkering
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with the contract in question, that is, the Concession Agreement, could not have
been carried out without the approval and consent of the authority concerned,
that is, YEIDA, while referring to the provisions of Regulation 37 of IBBI (CIRP)

Regulations 2016.

68. On conjoint reading of para 103 with para 104, we notice that the
abovesaid observations, however, were made in the context of the facts
elaborated in para 104 in context of the provision in the NBCC’s Resolution
Plan regarding creation of SPVs, splitting up of rights available to the
Concessionaire vis-a-vis the Expressway and the land for commercial
development, in each case without specific approval of YEIDA. Therefore, in
Para 104.4 the Hon’ble Apex Court again observed that “all the terms of the
Concession Agreement cannot be forsaken. Any alteration in the essentials of

the Concession Agreement would require the consent of YEIDA”.

69. Since the observations of the Hon’ble Supreme Court contains reference
to Regulation 37 of IBBI (CIRP) Regulations, 2016, therefore, at this juncture

we would like to visit the contents of Regulation 37, which reads thus:

“37. Resolution plan.

A resolution plan shall provide for the measures, as may be necessary,
for insolvency resolution of the corporate debtor for maximization of value
of its assets, including but not limited to the following: -

() obtaining necessary approvals from the Central and State
Governments and other authorities”
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70. Further, when we read Paragraphs 103 and 104 of the Jaypee
Kensington along with Regulation 37 of IBBI (CIRP) Regulations, 2016, we
observe that the Resolution Plan of the previous SRA namely, NBCC contained
certain provisions, which were found to be lacking necessary approval of the
concerned authority i.e., YEIDA, in violation of the Regulation 37 of IBBI

(CIRP) Regulations, 2016.

71. However, when we come to the facts of the present case, we see YEIDA
in a dual capacity. Although it is an “Authority” within the meaning and
context of Regulation 37(l) but at the same time, in terms of the nature of
claim filed by it against the Corporate Debtor in an IBC proceedings, it is also

an “Operational Creditor”.

72. It is a matter of fact that YEIDA, though an “Authority”, being an
“Operational Creditor” is not the part of the CoC of the Corporate Debtor,
which alone is empowered under law to consider and approve or reject a
Resolution Plan on commercial terms. However, under the provisions
contained in Regulation 37(l) of IBBI (CIRP) Regulations, 2016, approval of
YEIDA is still required as an Authority, if any of the proposals in the
Resolution Plan seeks to alter the term of the Concession Agreement.
However, this does not give any right to the Authority (i.e., YEIDA) to negotiate
with the Successful Resolution Applicant, that if its claim is not fully
discharged, it shall object to the Resolution plan. In our considered view, what
YEIDA cannot get directly as an “Operational Creditor”, it cannot get it

indirectly under the attire of being an “Authority”.
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73. In the instant case, if we ignore the reliefs and concessions sought in
the Resolution Plan for a moment, then in our view, we find no such provision
in the Suraksha’s Resolution Plan, which is in violation of the terms of the
Concession Agreement (CA) under reference. Further, the proposal regarding
extinguishment of claim of YEIDA in the Resolution Plan, because of it being
the Operational Creditor, does not amount to violation of the Concession
Agreement by the Successful Resolution Applicant, as the same is being

effected due to operation of law.

74. Hence, we find no illegality in the Resolution Plan, so far as it
relates to provision of Rs. 10 Lakhs towards the operational claim

relating to External Development Charges (EDC) of YEIDA.

75. Now, we would like to examine the objection of YEIDA towards provision
of another Rs 10 Lakhs, made by the Successful Resolution Applicant in its
Resolution Plan with respect to YEIDA’s claim towards Additional

Compensation of Rs. 1689 Crores payable to farmers.

76. While examining the objection relating to the provision in the Plan
regarding additional compensation to the farmers, we would like to refer to

the Paragraphs 105 to 107 of the Jaypee Kensington, which read thus:

“105. With the observations foregoing, we may now take up another
important aspect of the objections, which relates to the provisions in the
resolution plan towards the amount of additional compensation, if

payable.

105.1. Concisely put, as per the resolution plan, the contingent liability
concerning additional amount of land acquisition compensation is

proposed to be dealt with in the manner that in the event any such
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amount of additional compensation is to be paid, YEIDA would collect the
same from the end-users; and as regards the land of Expressway, such
additional compensation shall be payable by YEIDA because YEIDA will
be the end-user on getting ownership of the land of Expressway after
expiry of the concession period. NBCC has justified these propositions on
various grounds as noticed hereinabove. YEIDA takes serious exception
to them and particularly to the stipulation that additional compensation
in regard to the land of Yamuna Expressway would be payable by it. The
Adjudicating Authority has made two-fold modifications in this regard. In
paragraph 120 of the impugned order dated 03.03.2020, the
Adjudicating Authority has said that to iron out creases and to make the
resolution plan viable, it would direct that the plan shall be read to mean
that YEIDA has a right to collect acquisition cost through the SPVs
concerned. On the other hand, concerning the Expressway land, the
Adjudicating Authority has provided in paragraph 122 of the impugned
order that the resolution plan would be read to mean that it is left open
to both the parties to have proper recourse before competent forum when
the time comes for payment of additional compensation. In the
submissions of YEIDA, such modifications were necessary to make the

plan compliant with the rights and obligations under the CA.

105.2. We find the prescriptions in the resolution plan in regard to the
contingent liability of additional compensation to be questionable on more

than one count.

106. The question is yet to be finally determined as to whether such a
liability towards additional amount of compensation rests with
the corporate debtor JIL or with YEIDA, because the arbitral
award made in favour of JIL is the subject matter of challenge in
the Court. However, the contingency was required to be provided
in the plan in case liability would be ultimately fastened on the
corporate debtor JIL. It has not been suggested that any such
bifurcation of liability, qua the land under Expressway on one hand and

other parcels on the other, is a subject matter of the arbitration
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proceedings. However, going by the terms of the CA, prima facie, we are
unable to find any indication therein that the liability for compensation
with reference to the land under Expressway is not of the concessionaire.
In any case, while making a provision for meeting with this contingent
liability of additional amount of compensation, the resolution applicant
could not have decided of its own that there will not be any liability of the

concessionaire or its assigns towards the land under Expressway.

106.1. It appears that while proposing to create two different SPVs, the
resolution applicant stumbled on an idea that the liability for additional
compensation as regards Expressway land could be simply deflected to
YEIDA with reference to the fact that YEIDA will get this land back after
36 years; and reflected this idea by way of the questioned proposition in
the resolution plan. The Adjudicating Authority has chosen to leave this
issue open, for being litigated at the appropriate time and before the
competent forum. In our view, such a prescription as regards Expressway
land amounts to alterations of the material terms of CA and cannot be
made without the consent of YEIDA. This aspect could have only been
disapproved.

106.2. Similarly, the resolution applicant, of its own, could not have
decided that end-user would mean sub-lessee and thereby deflect even
collection of the amount towards this liability on YEIDA and that too when
YEIDA was not going to be a party in creation of any sub-lease. The
Structuring of these propositions regarding contingent liability turns out
to be wholly illogical, apart from being at loggerheads with the terms of

the Concession Agreement.

106.3. It needs no great deal of discussion to find that the said aspect
concerning the provision for additional compensation, if not approved on
material terms, is of significant commercial impact. Even the other
modification by the Adjudicating Authority, that YEIDA shall have a right
to collect acquisition cost through SPVs concerned, carry their own
commercial implications. These are not the terms which could be taken

up for modification without disturbing the financial proposal of the
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resolution plan. While these prescriptions could not have been approved,
in our view, the Adjudicating Authority could not have entered into any
process of modification. The only course open for the Adjudicating
Authority (NCLT) was to send the plan back to the Committee of Creditors

for reconsideration.

107. Apart from the aforesaid, the reliefs and concessions as sought for
by the resolution applicant in relation to YEIDA in Clauses 4, 14 and 27
of Schedule 3 are also required to be disapproved. We are unable to
countenance the proposition that by way of a resolution plan, it could be
enjoined upon an agency of the government like YEIDA to give up or
withdraw from a pending litigation. Similarly, extinguishment of existing
liability qua YEIDA is not a relief that could be given to the resolution
applicant for askance. For the same reason, the resolution applicant
cannot seek extension of time period of the Concession Agreement by
way of a clause of ‘relief’ in the resolution plan without the consent of a

governmental body like YEIDA.”
(Emphasis Supplied)
77. From the aforesaid paragraphs of the Jaypee Kensington, it is noticed
that the Hon’ble Supreme Court has specifically observed in Para 106 that
the contingency towards additional amount of compensation was required to
be provided in the Resolution Plan in case liability would be ultimately

fastened on the corporate debtor/JIL.

78. During the course of hearing, the Ld. Senior Counsel appearing for the
SRA submitted that YEIDA had filed its claim towards additional
compensation in the capacity of an Operational Creditor and the Liquidation
value owed to the Operational Creditor is ‘Nil’. Against that, even if this

liability of additional amount of compensation is fastened on the Corporate
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Debtor/JIL, the SRA/Suraksha has provided (for this contingency) an amount

of Rs. 10 Lakh in the Resolution Plan proposed.

79. We find credence in the submissions made by the Ld. Senior Counsel
appearing for the SRA that the dues of YEIDA even if found payable, are at
the most, in the nature of an Operational Debt. We are aware that the Hon’ble
Supreme Court in the matter of New Okhla Industrial Development
Authority Versus Anand Sonbhadra in Civil Appeal No. 2222 of 2021, in
the context of NOIDA Authority, (which is similar in status as YEIDA) has held
vide its Judgement dated 17.05.2022 that NOIDA Authority is an Operational

Creditor. The relevant extracts of the Judgement are reproduced below:

“144. The appellant would, in fact, point out that it is not necessary to
probe the matter further, in view of the concurrent findings that the
appellant is an operational creditor. No doubt, Smt. Madhavi Divan does
point out that the words ‘arising under any law’, may not be the same
as amounts being made recoverable under a law. Of course, she would
point out that as far as the rental part of the claim, it may be relatable
to the first limb of an operational debt. When questioned further, as to
what her position is, if this Court found that the appellant is not a
financial creditor, the appellant may be entitled, at least, to be treated
as an operational creditor. We would think that, having regard to the
fact that both the NCLT and NCLAT have proceeded on the basis that
the appellant is an operational creditor, we need not stretch the
exploration further and pronounce on the questions, which may
otherwise arise. We must not be oblivious to the following prospect,
should we find that the appellant is not an operational creditor, even
under the IBC Regulations apart from claims by financial creditors and
operational creditors, claims can be made by other creditors. However,
there are, undoubtedly, certain advantages, which an operational

creditor enjoys over the other creditors. We would proceed on the
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basis that, while the appellant is not a financial creditor, it

would constitute an operational creditor.”

(Emphasis Supplied)

80. Further, we are conscious of the fact that under the provisions of IBC
2016, NCLT has no ‘equity jurisdiction’. It can neither interfere with the
commercial wisdom of CoC nor it can go beyond the provisions of the Code.
Since YEIDA itself had filed its claim as an “Operational Creditor” and the
Liquidation value owed to the Operational Creditors in the proposed
Resolution Plan is ‘Nil’, and the SRA/Suraksha has still provided an amount
of Rs. 10 Lakh for this contingency in its Resolution Plan, we find no
illegality committed by the SRA/Suraksha by treating the claim of YEIDA
as an Operational Debt and making a provision towards its payment in

accordance with the provisions of IBC, 2016.

81. As regards the objection taken by YEIDA that certain reliefs and
concessions sought by the SRA in the Resolution Plan tinkers with the
Concession Agreement, as we have noted earlier, under clause 12 of the
Resolution Plan, the SRA/Suraksha has undertaken that “.....they will
implement this Resolution Plan, whether or not the Relief and Concession are
granted.” Hence, we are of the view that the SRA/Suraksha has not made the
grant of reliefs and concessions as the condition precedent for approval of the
Resolution Plan. However, while considering reliefs and concessions, we will
be conscious that any relief and concession, if granted, does not tinker with

the Concession Agreement.
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82. Another objection taken by YEIDA is that the Resolution Applicant
cannot “transfer and pass on beneficial interest in land parcels to the
assenting Financial Creditors”. The Supporters of the Resolution Plan, in
response to this objection, have stated that the SRA/Suraksha is only sub-
leasing the portion of land, which was leased to the Corporate Debtor/JIL by
YEIDA. Further, the Concession Agreement (CA) itself permits such sub-

leasing without any consent of YEIDA without any charge or fee.

83. Hence, we would like to examine this contention with reference to the
relevant Clause 4.3(d) and (e) of the Concession Agreement dated 07.02.2003,

which reads as under:

= Thea Concesslonaire shall be entitied to further sub-lease developed /
undeveloped |and tw sub-lesssss ¢ end-users in its sole discetHon
wiithout amny further consent or approval or payment of any charges [/
fesm 2. o TEA or amy other relsvant authordny,

A After sub-leass of part of the :and by the Conocessionalrs, the same
can b= bansiermred f- -‘a.t.:s]gned m‘l:]‘:u:lul: requiring amy - n:n-nsent or
spproval  of or payment of any addidonal charges, Tansier fee,
premiums etc. @ TEA or to sny otfier ralevant asuthority andfor thers
can b= subsegueant multiple sub-leases of the land in smaller parts.
The lease rent of the respective sub-deassed portion of land shsll be
paid by the sub-lessecE J bansteress to TES direcdy on pro-rat= basis
@ s, 100.00 (Rupees ons hundred) por hectare per yesr., The

ConceEsslenaire shxll bhe reguired oo poy l=a2so raent o TEA for U
pcrr-ti-::nr'l of fand remaining in iks PDS‘;_'-ESSIED'H after subfdeass, on pro—TTata
basis at the aforesaid presoribed rets. Tol=l lsass rent peid by the
Concessiomairs and wanous sub-lessees ) tansferses shall B Rs.

10000 (Fupeses one hundred) per hecars per year,

84. From the above, we find that in terms of the CA, the lessee i.e.,
Corporate Debtor/JIL is entitled to further sub-lease the land without any
consent/approval of YEIDA. Hence, we find the proposed transfer of
beneficial interest to the Assenting Financial Creditors in accordance
with the terms of the Concession Agreement and find no illegality in this

proposal in the Resolution Plan.
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85. During the course of the hearing, one more objection was raised by
YEIDA as well as JAL that the Hon’ble Supreme Court of India in the matter
of State Tax Officer v. Rainbow Papers Limited reported as 2022 SCC
OnLine SC 1162, observed that the Committee of Creditors comprising of
financial creditors cannot secure its own dues at the cost of dues owed to the
government or any governmental authority. They relied on the following
paragraph of the Judgement:

“52. If the Resolution Plan ignores the statutory demands payable to any

State Government or a legal authority, altogether, the Adjudicating

Authority is bound to reject the Resolution Plan.”

86. The SRA/Suraksha in its reply to the said contention submitted that
the observations made in the Rainbow Papers (Supra) do not apply to the
facts of the present case. The issue before the Hon’ble Supreme Court in the
Rainbow Papers was whether the provisions of the Code and, in particular,
Section 53 of IBC overrides Section 48 of the GVAT Act. In this context, they
referred to the following paragraph of the Rainbow Papers:

“2. The short question raised by the appellant in this appeal is,

whether the provisions of the IBC and, in particular, Section 53 thereof,
overrides Section 48 of the GVAT Act which is set out herein below for

)

convenience: -...’

87. The SRA/Suraksha further contended that in the facts of the present
case, under Clause 17.1 of the Concession Agreement, YEIDA has permitted
“notwithstanding anything”, to mortgage and hypothecate the land and assets
created thereon to the financial institutions and other lenders for financial
assistance. Therefore, now YEIDA cannot have priority over the secured

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 132 | 205



financial creditors. The said clause 17.1 of the Concession Agreement is

reproduced below, for immediate reference:

17.1 Nobwithstsnding the provisions of Uhls Agreeament, the Concassionalre shatl be
entitied bo da the followina:

2. To transfer, hamnding over of posssscion of land given by TEA to Bhe
Concessiomamres for development, eldhar in part or o fall, by exeouting
the license § |lease deed / sub-lease deed f or any document, as may

be desmed fit and a5 required for the development of land R its
aordinary coursa of business;

b. To morigage, pledgs or hypothecat= the Tland and the assebts oeated
ther=on to the Anandal Institudons and ofher lenders for fnancial
assistance;

<, To rmanages the land for development and the Expressvray and to make
necessary arcangements In this regard and o appolnt the Conbtractor
Sub-Cantractor or any other asgency “Far the =said purposss and o o

any other thing whidh may be desmaed necessary by the
Concessiaomalre.

88. It is further contended by the SRA that YEIDA is an unsecured
Operational Creditor and the same is evident from its own claim form filed

with the IRP of Corporate Debtor/JIL.

89. We have heard the submissions of both sides and gone through the
relevant pleadings. In order to examine the contentions of both parties, we
would like to visit the Judgement of the Hon’ble Supreme Court in Rainbow

Papers (Supra), the relevant extracts of which reads thus:

“30. The learned Solicitor General rightly argued that in view of the
statutory charge in terms of Section 48 of the GVAT Act, the claim of the
Tax Department of the State, squarely falls within the definition of
“Security Interest” under Section 3(31) of the IBC and the State becomes
a secured creditor under Section 3(30) of the Code.

57. As observed above, the State is a secured creditor under the GVAT

Act. Section 3(30) of the IBC defines secured creditor to mean a creditor in
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favour of whom security interest is credited. Such security interest could
be created by operation of law. The definition of secured creditor in the

IBC does not exclude any Government or Governmental Authority.”

On perusal of the above paragraph, it is observed that the Tax
Department/Government was categorized as a Secured Creditor, as in that
particular case security interest was created by virtue of law under the GVAT

Act.

90. In order to determine, whether the same can be made applicable to
YEIDA, we refer to the definition of the “Secured Creditor” as provided under
Section 3(30) of IBC, 2016, which thus:

“Secured creditor” means a creditor in favour of whom security interest

is created;
Further, the term “Security interest” is defined under Section 3(31) of IBC,
2016, as reproduced below:

“(31) “security interest” means right, title or interest or a claim to property,
created in favour of, or provided for a secured creditor by a transaction
which secures payment or performance of an obligation and includes
mortgage, charge, hypothecation, assignment and encumbrance or any
other agreement or arrangement securing payment or performance of any

obligation of any person:

Provided that security interest shall not include a performance

guarantee;”

Hence, in order to determine whether any Security Interest is created in favour
of YEIDA, we refer to the Claim Form-B dated 28.08.2017 filed by YEIDA with

the IRP of Corporate Debtor/JIL, which is reproduced overleaf:
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I
ARRExVRE-Z T

...—-

FORM B
* PrRoOoF OF CLAIM BY DPEMT"IONAL CREDITORS EXCEPT WORKMEN AND EMPLOYERS
[Under Regulation T of the insolvency and Bankrupicy Board of India (Insclvency Resclution .Pmce_rs Jer -
Corporate Pe rsarrs) Regulations, 2016 ;

To

23.08.2017

The Interim Resolution Professional / Resolution me‘essianal.

Mr. Anuj Jain

C/o BSSR & Ce

Chariered Accountanis

Building. Mo 10, 8" Floor,

Tower B, DLF Cyber City,

Phase ]I, Gurugram, Haryana 122002

From

Yamunz Expressway Industriz]l Development Authority
Ist Floor, Commercial Complex, P-2, Sector- Omega-1,
Greater Noida, District Gautgm Budh Nagar, U.P. 201 308

Sulbyject: Submission of proof of claim.

Sir,

Yamuna Expressway Industrial Development Authority

v, hereby submits this proof of claim in respect of the

corporate insolvency resolution procsss in the case OfJa,rpee-. Iniratech Limited, The details for the same are ser

out below:
PARTICULARS
1 NAME OF OPERATIONAL CREDITOR | YAMUNA EXPRESSWAY INDUSTRIAL
_ DEVELOPMENT AUTHORITY
2. | IDENTIFICATION  NUMBER _ OF '

INCORPORATED BODY PROVIDE
IDENTIFICATION NUMBER AND
FROOF OF INCORFORATION. IF A
PARTNERSHIP OR INDIVIDUAL
PROVIDE - IDENTIFICATION

OR THE INDIVIDUAL)

OPERATIONAL CREDITOR (IF AN,

RECORDS* OF ALL THE PARTNERS |

G.C. MNo. 697/77-4-2001-3(N)200! dated 24042001 __ |

G.0. No. 11654-08-65N/08 dated 11.07.2008

3. | ADDRESS AND EMAIL ADDRESS OF
OFPERATIONAL  CREDITOR  FOR
CORRESPONDENCE :

Yamuna Expressway Industrial Development Authority
Ist Floor, Commercial Complex, P-2, Sector- Omega-1,
Greater Noida, Districr Gautam Budh Naga_r

U.P. 20[ 308

Emgil address: ma@yﬂmmaﬂprmyﬂu&xﬂruy.mm
yeafinance@gmail.com

4. TOTAL AMOUNT OF CLATM
(INCLUDING ANY INTEREST AS AT
THE INSOLVENCY

COMMENCEMENT DATE)

‘Léase Rent- Rs. 2.607 Crores

Cost of Balanece Ttems of Works-Rs, 3,212.10 Crores
Consultancy Fecs- Rs. 10.42 Crores

EDC (including interest)- Rs. 1197.447 Crores |
64.7% Additionz] Compensation payahle to Famers-
Rs=..1,689.017 Crores

Totai- Rs. 6,111.591 Crores -
(Rupees Six Thousand One Hundred #nd Eleven
Crares and Fifly Niné Lacs Ten Thousand Only}

5. DETAILS OF DOCUMENTS BY
REFEREMNCE TO WHICH THE DEET
CAN BE SUBSTANTIATED

(1) Concession Agreement damed 07 February,
2003 (Annexure-T) )

(2) Lefter No. 20003/RITES/HW/YEP/17/5004
dated 22.082017 issued by RITES Lid
Mr::ntmnmg cost nf Balnqce ltems n.i' Work.t_
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(Annexure-11) s &
(3) Consultancy Fees Details jssued by RITES Lid.

{Annexure-IIT) _
(4) List of Outstanding Itemz as on 07.08.2012
(Annexure-IV)

(3) Letter o.. YEA/DGM(YEPYSCSVol-
11/258/2016 dzted 21.01 2016 (Annexure-V)
(6) Letter No. YEA/DGM(YEPYSCSVol-
1117401/2016 dated 29.06.2016 (Annexure-VI)

(7) Lotter No. YEA/DGM(YEPYSCSVol-

[11/440/2016 dated 17.08.2016 (Annexure-VIL)

(8) Detalls/ Summary of the Lease Deeds executed
between YEIDA and Jaypee Infratech Limited |
(Annexure-VIL)

(9} Computation of the amount in terms of the
concession agreement datad 07.02.2003 payable
to YEIDA by Jeypee Infratech Ltd. (Annexure-
1X) 1

6. DETAILS OF ANY DISFUTE AS WELL
AS THE RECORD OF PENDENCY DR
ORDER OF SUIT OR ARBITRATION
PROCEEDINGS

. .

Beforz Supreme Court of India
SLP {C) Ne. __ cf 2017 filed vide Diary No. 15058 of
2017 titled Yamnuna Expressway Industrial Development
Authority Vs, Jaypee Infratech Ltd,
Before High Court of Judicature at Allahabad
(1} Writ-C No. 5205172012 titled Ajest & others Vs
State of UP 2nd others
(2} Writ-C No. 47973/2011 titled Jogender Singh &
others Vs State of UP and others
(3) Writ-C Ne. 342602010 titled Pralash Chand &
others Vs Stete of UP and others
(4) Writ-C No. 60520/201 ] titled Manohar & others
Vs State of UP and others
(5) Writ-C No. §3599/2010 titled Mohanlal Sharma |
& others Vs State of UP and others
(6) Writ-C No. 57309/2011 titled Rajveer & others
Vs State of UP and others
{7} Wril-C No. 3027212009 titled Isbinder Kaur &
others Vs State of UP and others
(8) Writ-C No, 546672011 titled Charan Singh &.
others Vs State of UP and others
(%) Writ-C No. 54682/2011 titled Manget & others
Vs State of UP and others
(10) Writ-C No. 54675/2011 titled Jai Singh & others
Vs Siate of UP and others
(L) Wrlt-C No. 54683/2011 titled Chaman & others
Vs Srate of UP and others
{12)Writ-C No. 54685/2011 titled Bhikhari Smgh &
others Vs State of UP and others
(13) Wreit-C No. 41572012 ritled Vishamber & others
Vs State of UP and others
(14) Writ-C No. 1375872012 titled Kailash & others
Vs Slate of UP and others ¢
(15) Writ-C No. 13759/2012 titled Mahipal Singh &
others Vs State of UP and others
(16) Writ-C No. 36131/2011 titled Jagpal Singh &
others Vs State of UP and others
{17) Writ-C No. 56626/2011 tiled Kashmiri & others
Vs State of UP and others
{18) Writ-C No. 48603/2011 titled Prabhati & others
Vs State of UP and others
{19) Writ-C No. 373672012 titled Mahendra & others
s : e
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PROOF OF CLAIM BY OPERATIONAL CREDITORS EXCEPT WORKMEN AND EMPLOYEES
[Under Regulation 7 of the Inselvency and Bankruptcy Board of India (Insalvency Resolution Process
for Corporale Persons) Regulations, 2016]

28.08.2017
To

The Interim Resolution Professional / Resolution Professional,
Mr. Anuj Jain

C/o BSSR & Co

Chartered Accountants

Building No. 10, 8" Floor,

Tower B, DLF Cyber City,

Phase II, Gurugram, Harvana 122002

From

Yamuna Expressway Industrial Development Authority
1* Floor, Commercial Complex, P-2. Sector-Omega-I,
Greater Noida, District Gautam Budh Nagar, U.P. 201 308

Suhject: Suhmission of proaf of claim.
Sir,
Yamuna Expressway Industrial Development Authority, hereby submits this proof of claim in respect

of the corporate insolvency resolution process in the case of Jaypee Infratech Limited. The details for
the same are set our below:

PARTICULARS
1. |NAME OF OPERATIONAL|YAMUNA EXPRESSWAY INDUSTRIAL
CREDITOR DEVELOPMENT AUTHORITY

2. |IDENTIFICATION NUMBER OF|G.0. No. 697/77-4-2001-3(N)/2001 dated 24.04.2001
OPERATIONAL CREDITOR (IF
AN INCORPORATED BODY|G.O. Noa. 11654-08-65N/08 dated 11.07.2008
PROVIDE IDENTIFICATION
NUMBER AND PROOF OF
INCORPORATION. IF A
PARTNERSHIP OR INDIVIDUAL
FPROVIDE IDENTIFICATION
RECORDS* OF ALL THE
PARTNERS OR THE
INDIVIDUAL)

3. |ADDRESS AND EMAIL|Yamuna Expressway Industrial Development Authority
ADDRESS OF OPERATIONAL|I® Floor, Commercial Complex, P-2.

CREDITOR FOR |Sector-Omega-1, Greater Noida.

CORRESPONDENCE District Gautam Budh Nagar, U.P. 201 308

Emazil address: ceo@yamunagxpresswayauthority.com
yeaflinance@gmail.com

4. |TOTAL AMOUNT OF CLAIM Cost of Balance ltems of Works — Rs. 3,212.10 Crores
Consultancy Fees — Rs. 10.42 Crores

(INCLUDING ANY INTEREST AS(EDC (including interest) — Rs. 1197.447 Crores

AT THE INSOLVENCY |64 7% Additinonal Compensation payahle tn Farmers —
COMMENCEMENT DATE) Rs. 1,689.017 Crores

Lease Rent— Rs. 2.607 Crores

Taotal —Rs. 6,111.59] Crores

{Rupees Six Thousand One Hundred and Eleven Crores
and Fifty Nine Lacs Ten Thousand Only)

5. |DETAILS OF DOCUMENTS BY|(l) Concession Agreement dated 07" February, 2003

REFERENCE TO WHICH THE (Annexurs-1)
DEBT CAN BE|{(2) Letter No. 20003/RITES/HW/YEP/17/5004 dated
SUBSTANTIATED. 22.08.2017 issued by RITES Ltd. Mentioning cost

of Balance ltems of Works.
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{Annexure-11)

{3) Consultancy Fees Details issued by RITES Lud.
(Annexure-111)

(4) List of Outstanding ltems as on 07.08.2012
(Annexure-1V)

(5) Letter No. YEA/DGM(YEP)/SCSVol-
111/258/2016 dated 21.01.2016 (Annexure-V)

(6) Letter No. YEA/DGM(YEP)YSCSVol-
111740 1/2016 dated 29.06.2016 (Annexure-VI)

(7) Letter No. YEA/DGM(YEPYSCSVol-

[11/440/2016 dated 17.08.2016 (Annexure-VII)

(8) Details / Summary of the Lease Deeds executed
between YEIDA and Jaypee Infratech Limited
(Annexure-VIII)

(9) Computation of the amount in terms of the
concession agreement dated 07.02.2003 payable
to YEIDA by Jaypee Infratech Ltd. (Annexure-
1X)

6. |DETAILS OF ANY DISPUTE Before Supreme Court of India

AS WELL AS THE RECORD OF|SLP (C) No. of 2017 filed vide Diary No.

PENDENCY OR ORDER OF|15058 of 2017 titled Yamuna Expressway Industrial

SUIT OR  ARBITRATION|Development Authority Vs. Jaypee Infratech Lid.

PROCEEDINGS Before High Court of Judicature at Allahabad

(N Writ-C No. 52051/2012 titled Ajeet & others
Vs. State of UP and others

(2) Writ-C No. 47973/2011 titled Jogender
Singh & others Vs. State of UP and others

(3)  Writ-C No. 34269/2010 titled Prakash Chand
& others Vs. State of UP and others

i4) Writ-C No. 60920/2011 ttled Manohar &
others Vs. State of UP and others

(5) Writ-C No. 8599/2010 titled Mohanlal
Sharma & others Vs. State of UP and others

(6) Writ-C No. 57309/2011 ritled Rajveer &
others Vs. State of UP and others

(7)  Writ-C No. 30272/2009 titled Isbinder Kaur
& others Vs. State of UP and others

(8)  Writ-C No. 54667/2011 titled Charan Singh
& others Vs. State of UP and others

(9) Writ-C No. 54682/2011 titled Mangat &
others Vs. State of UP and others

(10) Writ-C No. 54675/2011 titled Jai Singh &
others Vs. State of UP and others

(11) Writ-C No. 54683/2011 titled Chaman &
others Vs. State of UP and others

(12)  Writ-C No. 54685/201 1 titled Bhikhari Singhl|
& others Vs. State of UP and others

(13) Writ-C No. 419/2012 titled Vishambar &
others Vs. State of UP and others

(14) Writ-C No. 13758/2012 titled Kailash &
others Vs. State of UP and others

(15) Writ-C No. 13759/2012 titled Mahipal Singh
& others Vs. State of UP and others

(16) Writ-C No.36131/2011 titled Jagpal Singh &
others Vs. State of UP and others

(17) Writ-C No. 56626/2011 titled Kashmiri &
others Vs. State of UP and others

(18) Writ-C No. 48603/2011 titled Prabhati &
others Vs. State of UP and others

(199 Writ-C No. 3736/2012 titled Mahendra &
others
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Vs Stats of UP and others

(20) Writ-C No.
ol UP
{21) Writ-C No.
of UP
(22) Writ-C No.
of UP
(23) Writ-C No.
of UP
(24) Writ-C No.
of UP
(25) Writ-C No.
o[ UP
(26) Writ-C No,
of UP
(27) Writ-C No.
of UP
(28) Writ-C Na.
of UP
(29) Writ-C No.
of LIP
{30) Will-C Nu.
of UP
(31) Writ-C No.
of UP
(32) Writ-C No.
of UP
(33) Writ-C No.
of UP
(34) Writ-C No.
of UP
(35) Writ-C Mo,
of UP
(36) Writ-C No.
of UP
(37) Writ-C No.
of UP
(38)Writ-C No.
. of UP
(39) Writ-C No.
of UK

(40) Writ-C No.

of UP

(41) Writ-C No.
of UP

{42} Writ-C Na.
of UP

(43) Writ-C No.
of UP

(44) Writ-C Mo,
of UP

{45)Writ-C No.
of UP

{46) Wrle-C No.
ol UP

(47) Writ-C No,
of UP

{48) Writ-C No,
of UP

(49 Weit-C Mo,
h

36005/2017 fitled YEIDA Vs State
36907/2017 titled YEIDA Vs State
3690972017 titled YEIDA Vs Stz
3&9|mc-'|? titled YEIDA Vs Sinte
36911/2017 dtled YEIDA Vs Siate
36912/2017 titled YEIDA Vs State
3691472017 titled YEIDA Vs State
3691572017 titled YEIDA Vs State
36916/2017 titled YEIDA Vs State
3691872017 titled YEIDA Vs State
36919/2017 titled YEIDA Vs State
36523/2017 titled YEIDA Vs State
36925/2017 titled YEIDA Vs Stte
36926/2017 titled YEIDA Vs State
369282017 titled YEIDA Vs SIF.E
36930/2017 titled YEIDA Vs Stm—
3693172017 titled YEIDA Vs State
36933/2017 titled YEIDA Vs State
37406/2017 titled YEIDA Vs State |
37408/2017 titled YETDA Vs State
37410/2017 titled YEIDA Vs State
37414/2017 titled YEIDA Vs State
37415/2017 titled YEIDA Vs State |
3742072017 titled YEIDA Vs State
3742612017 titlpd YEIDA Vs State
37430/2017 titled YEIDA Vs Starz
57435/2017 titled YEIDA Vs State
37439/2017 titled YEIDA Vs Stats
3744272017 titled YEIDA Vs Stats

374472017 litlnd YF:_TPA.:»’L‘SMS-E

P
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of UP
Before District Court, Gautam Budh Nagar
Arbitration Case No. 69/2017 titled YEIDA Vs, .Faypee
InZatech Lid.,
% DETAILS OF HOW AND WHEN DEBT | It is pertinent to mention at the very outset that property

INCURRED In reference Js a leased property the right and title thereof
lies ultimately with the lessor, i.e., YEIDA, The lessee,
i.s., laypee [nfratech Limited is a lessee. In other words,
Jaypee Infratech Limited is = wenant of YEIDA who is
supposed to pay annusl lease rent of the sbovenoted
leased property.
The debt incurred in pursusnce to the land leesed out in
terms of concession agreement dated 07.02.2003. Further
with regard to the completion of the work as determined
in terms of the concession agreement dated 07.02,2003.
64.7% Additional Compensation payable to Farmers has
been computsd on the basis of G.0 No. 1015/77-3-14-
6C/12 dated 25.08.2014 issued by the State Government
of Uttar Pradesh.
It is impaortant to note that:

i. VEIDA has the sole ownership/title of the
property in question.

2. The property in question has been provided
te Jaypee Infratech Limited on lease hold
basis.

3. Since the property In question is & lease hold
property, hence cannot be liguidated.

It is raiterated in the Interest of justice that in the light of
“orders en force®, the property in reference cannot be
liquidated because the property still belongs to YEIDA.
3. DETAILS OF ANY MUTUAL CREDIT, | NOT APPLICABLE
MUTUAL DEBTS, OR OTHER
‘| MUTUAL DEALINGS BETWEEN THE
CORPORATE DEBTOR AND THE
CREDITOR WHICH MAY BE SET-OFF
AGAINST THE CLAIM
9. DETAILS OF ANY RETENTION OF | NOT APPLICABLE
TITLE ARRANGEMENTS IN RESPECT
OF GOODS OR PROPERTIES TO
WHICH THE CLAIM REFERS
10, | DETAILS OF THE BANK ACCOUNT | YAMUNA EXPRESSWAY INDUSTRIAL
TO WHICH THE AMOUNT OF THC | DEVELOPMENT AUTHORITY
CLAIM OR ANY PART THEREOF CAN | ACCOUNT NO.: 08982151022020°
BE TRANSFERRED PURSUANT TO A | ORIENTAL BANK OF COMMERCE
RESOLUTION PLAN DRANCH: GAMA-1, GREATER NOIDA
IFSC: ORBCO1008SE
: 3
11, | LIST OF DOCUMENTS ATTACH!DR TO {1) G.O. WNo. 697/77-4-2001-3(N)2001 dated
THIS PROOF OF CLAIM IN ORRER TO 24042001
-|PROVE THE EXISTENCE AND (2) G.O.No. |1654-08-65N/08 dated 11.07.2008
NONPAYMENT OF CLAIM DUE TO (3) Concession Agreement dated 07® February,
THE OPERATIONAL CREDITOR 2003 (Annexure-I) X

(4) Letter No. 20003/RITES/HW/YEP/17/5004
dared 22.082017 issued by RITES Liud
. Menlioning cost of Balence Items of Works,

= i) {Annexure-ID 2
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(3) Consuitancy Fees Details issued by RITES Lid.
{.dlmnexure:-il])
{6) List of Outstanding Ttems B3 on 07.08.2¢012

(Annexure-IV)
(7) Letter Mo. YEA/DGM(YEPYSCSVol- |
IMIY258/2016 dated 21.01.2016 (Annexil:re-\')
{8) Le:f‘te'r Mo YEA/DGM(YEF)/SCSVol-
 JIL401/2016 deted 29.06.2016 {Annexure-VI)
(91 Letter No. YEA/DGM({YEF)SCSVol-

[IT/440/2016 dared 17.08.2016 (Annexu f *
(10) Details! Summary of the Least(z Deeds ;:-r.‘::tff:d -
between YEIDA and Taypes Infratach Limited
(Annexure-VIII)
(1) Computation of the amount i {erms of the
c'onces_sinn agregment dated 07.02.2003 payable
;’;; ;r"ElDA_ by Jaypee Infratech Ltd. {Annexure-
(12} List of cases pending before the various courts.
_ (Annexure-X)

(13)G.C No. 1015/77-3-14-6C/T2 diled 29.08.2014.
(Annmexure-XID) . " ’ )
(14)Ciffice Order No. YEIDA/CED/348/2017 dated.
23.08.2017 authorising Vishambher Babl, DGM

(Finarice); YEIDA. -

VISHA BABU

DGM (Finanice) ’ h
Ist Floor, Commercial Complex, P-2, Sector- Omepa-1

Grearer_Noida. District Gautam Budh WNagar, U.P. 30! 'BDS

Authorised vide Office Order No, YEIDAMEQ/348/2017 dated 23.08.2017

Vishambhar Babu
Dy, Genera! Menager {Finance)

On perusal of column 9 of Form B of YEIDA reproduced above, it is observed
that there is no retention of title in respect of any property to which the claim
of YEIDA refers. Therefore, while going through the claim Form B (ibid), we
find that in respect of the claim, no security interest is found to have been

created by YEIDA and therefore, we are of the view that YEIDA cannot be

termed as a ‘Secured Creditor’.

Further, even during the course of the hearing, YEIDA was unable to explain
that as to how it has created any security interest, in the light of the Judgement

of the Hon’ble Supreme Court in the Rainbow Papers Limited (Supra).

91. Since, in the instant case, YEIDA has not been able to show any creation
of security interest, we find that the Judgement of the Rainbow Papers

Limited (Supra) is not applicable to the instant case.
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92. In view of the foregoing discussion on all the issues raised by

YEIDA, the IA-3306/PB/2021 filed by YEIDA is Dismissed.

IX. OBJECTIONS OF M/S JAL AND MR. MANOJ GAUR

93. M/s. JAL and Mr. Manoj Gaur, the Personal Guarantor of JIL have
raised certain objections towards approval of the proposed Resolution plan.

They have submitted that:

93.1 The proposed Resolution plan fails to maximize the value of assets.
While placing reliance on the Judgement of the Hon’ble Supreme Court in the
matter of Committee of Creditors, Essar Steel Vs Satish Gupta, (2020) 8
SCC 531 (Para 73), they contended that it is the duty of the CoC to maximize
the value of assets and balance the interest of all the stakeholders. Further,
the principles laid down in the Judgement of Essar Steel (Supra) were also

recognized in the Jaypee Kensington in Para 77.5.

93.2 Further, they have stated that the value of the assets owned by the
Corporate Debtor is in far excess of the liabilities owed by it. Moreover, the
value of JIL’s assets has been steadily rising. The value of assets of JIL as

given by JAL is reproduced below:

| Value as per audited | Value as per audited

No. bets Description Financial Statement | Financial Stqtenmnl
as at 31.03.2020 as at 31.03.2021
1 Yamuna Expressway Rs.10,012 Cr. Rs.9,965 Cr.
2 Project Under Development Rs.11,592 Cr. Rs.11,714 Cr.
including land etc.
3 Investment in JIHICL Rs.428 Cr. - n
4 Loan & Advance etc Rs.1,313 Cr., _1'{5.'.1.,332 Cr. |
5 Cash & Cash Equivalent Rs.110 Cr. Rs.303 Cr.
Total Rs.23,455 Cr. [ Rs.23,314 Cr.
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Further, the Liquidation value and Fair Market value of the Corporate

Debtor/JIL as provided in ‘Form H’ are as given below:

Valuation RBSA GAA _ Aver::tge
Liquidation Value | Rs.17,875 Cr. | Rs.17,658 Cr. Rs.17,767 Cr.
Fair Market Value | Rs.24,866 Cr. | Rs.26,339Cr. | Rs.25,602Cr.

93.3 Thus, it is seen that the value of the assets owned by JIL is far more
than its liabilities. The Financial outlay or value of Suraksha’s Resolution Plan
aggregates to Rs.17,329.09 Crores, which is less than the Corporate
Debtor/JIL’s Liquidation value. It is further added that Corporate Debtor/JIL
owns more than 3,500 acres of land and the CoC, in its wisdom has staked

its claim only to a part of the land, taking a hefty voluntary haircut.

93.4 The Suraksha’s Resolution Plan does not take into account the 758
acres of land belonging to JIL, which was earlier covered by 6 mortgage
transactions but now stands released from encumbrances and is part of the
assets of the Corporate Debtor/JIL in terms of the Judgement of Hon’ble

Supreme Court in Anuj Jain Vs Axis Bank Ltd. (2020) 8 SCC 401.

93.5 Further, as noted in Para 62 of the Jaypee Kensington that IRP had
handed over 7,996 units to homebuyers during the period of CIRP. This has
led to a reduction of liability of Corporate Debtor/JIL towards home buyers

by Rs. 2,250 Crores.

93.6 In view of the aforesaid facts, it is stated by the objectors herein that

the value of Corporate Debtor/JIL has changed substantially.

94. Per Contra, the IRP of Corporate Debtor/JIL, COC, and the SRA

(together termed as Supporters of the Plan) have stated the following:
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94.1 In terms of Anuj Jain Vs Axis Bank Ltd., 758 acres of land of the
Corporate Debtor, which was earlier mortgaged to the lenders of JAL, was
released from any encumbrances under the provisions of avoidance
transactions. The Resolution Plan submitted by Suraksha factors in this land
of 758 acres released from encumbrances and has been approved by the CoC
after due deliberations. To substantiate its point, the IRP has provided the
comparison of land offered by the NBCC’s Resolution Plan and Suraksha’s

Resolution Plan, which is reproduced below, for immediate reference:

Treatment as per NBCC Resolution || Treatment as per Suraksha Resolution
Plan (Dec'2019)* Plan (June2021)
M Lo Bal M
ortgag an ortgag
) offere offere  Balanc
Particulars Total Land | e to JAL ‘ ce Ref. || etoJAL ‘ Ref.
din din  eLand
Lender Land Lenders
Plan Plan
LFD-1 {(Noiwda) 25 25 - - - - 25
LFD-2
800 158 187 455 Clause - T18 32
(Joganpur) Clouse
1.12

LFD-3 15.11

) 336 - 170 166 Page - 50 286
(Mirzapur) Plan

no. 45

LFD-4 (Tappal) 1,226 418 550 238 100 1,126 -
LFD-5 {Agra) 1,185 257 619 309 - 808 377
Grand Total 3,501 858 1,526 1,188 100 2,702 770

Thus, it is abundantly clear that the land offered by Suraksha to the
stakeholders under the Resolution Plan takes into account the additional land
of 758 acres released from any encumbrances under the provisions of

avoidance transactions.

94.2 Further, during the 17th CoC meeting held on 12.04.2021, the IRP

presented and circulated a detailed chart on findings of the Hon’ble Supreme
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Court in the Jaypee Kensington which categorically mentioned the land of
758 acres which was to be taken into consideration by the Resolution
Applicant. Further, in the 18t CoC meeting held on 17.04.2021, the IRP
presented the Liquidation Value calculations, which included the 758 acres
of land earlier mortgaged to JAL lenders. Therefore, the CoC was fully aware
of the increased portion of 758 acres of land in the kitty of the Corporate
Debtor and with full knowledge of the same, the CoC in its commercial wisdom
took an informed decision as regards the inclusion of 758 acres of land and
the plan value of the resolution applicant and approved the Suraksha’s
Resolution Plan by a majority of 98.66%. Therefore, the commercial wisdom

of the CoC cannot be questioned by JAL.

94.3 Both the valuers, RBSA and GAA Advisory took into account the entire
3501 acres of land, which included these 758 acres of land too. The valuation

summary of the same is reproduced below:

Summary of Valuation Reports Fair Value Liguidation Value
(INR Crores) RBSA | GA/ Average LRS! Average

LFD | Noida (Wishtown & Aman) 9,640 9,910 9,775 6,748 6,856 6,802
LFD 2 Jaganpur 2,791 3489 3,140 1,954 2,094 2,024
LFD 3 Mirzapur 2,740 2928 2834 1,918 1,757 1,837
LFD 4 Tappal 2210 2343 2277 1,547 1.406 1,476
LFD 5 Agra 2,250 2,008 2,174 1,575 1.270 1.423
A. Total Land for development 19,631 20,768 20,199 13,742 13,383 13,562
B. Toll Operations 4329 4315 4322 3463 3452 3458
C . Equity Shares of JHCL 26 367 196 298 294 206
D. Others (working capital, fixed) 480 888 h8d in 529

Total (A+B+C+D) m 26339 25602 17,658 | 17,767
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Thus, the CoC in its commercial wisdom has maximised the value of the
assets of the Corporate Debtor/JIL and has taken an informed decision and
therefore, the objection raised by JAL with regard to the Resolution Plan
failing to maximise the value of assets stands no merit and ought to be

dismissed qua the commercial decision taken by the CoC.

94.4 Further, the Hon’ble Supreme Court in paragraphs 77.6.1 of the
Jaypee Kensington has held that whether a particular resolution plan and
its propositions are leading to maximisation of value of assets or not, would
be the matter of inquiry/assessment of the Committee of Creditors alone and
when CoC takes a decision in this regard in its commercial wisdom by the
requisite majority, the Adjudicating Authority has no jurisdiction to
question/substitute any commercial term of the Resolution Plan approved by

the CoC.

95. We have heard both sides and gone through the documents and written
submissions placed on record. JAL has contended that the Suraksha’s
Resolution plan does not take into account 758 acres of land belonging to JIL,
which was earlier covered by 6 mortgage transactions. Per Contra, the IRP
has stated that Suraksha’s plan covers the said land parcel of 758 acres of
land, which has been duly considered and approved by the COC by the
requisite majority. Moreover, the aforesaid land was also taken into account
by the valuers while computing the Fair Market Value and Liquidation Value

of the Corporate Debtor.

96. In view of the submissions of IRP and the documents placed on record,

we find the allegations of M/S JAL and Mr. Manoj Gaur with regard to
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not including the land parcel of 750 acres in the Resolution Plan and the
SRA failing to maximise the value of assets as baseless and hence, in our

view, these allegations merit no consideration.

97. As regards the role of the Adjudicating Authority, in regard to
maximizing the value of assets, we refer to the following observations of the

Hon’ble Supreme Court in the Jaypee Kensington (Supra):

“77.6.1. The assessment about maximisation of the value of assets, in
the scheme of the Code, would always be subjective in nature and the
question, as to whether a particular resolution plan and its propositions
are leading to maximisation of value of assets or not, would be the
matter of enquiry and assessment of the Committee of Creditors alone.

When the Committee of Creditors takes the decision in its

commercial wisdom and by the requisite majority; and there is

no valid reason in law to question the decision so taken by the

Committee of Creditors, the adjudicatory process, whether by the

Adjudicating Authority or the Appellate Authority, cannot enter

into any quantitative analysis to adjudge as to whether the

prescription of the resolution plan results in maximisation of the

value of assets or not. The generalised submissions and objections

made in relation to this aspect of value maximisation do not, by
themselves, make out a case of interference in the decision taken by the

Committee of Creditors in its commercial wisdom.”

(Emphasis Supplied)

98. In view of the above, we conclude that this Adjudicating Authority
cannot enter into any quantitative analysis to adjudge as to whether the
Resolution Plan results in maximisation of the value of assets or not.
Hence, we reject the objection in regard to maximisation of the value of

assets.
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99.

Another objection raised by JAL is against Clause 34.50 of the

Resolution Plan, which reads as under:

“34.50 Upon completion of transfer of the beneficial ownership of
land parcels to Assenting Institutional Financial Creditors as
contemplated in clause no 15 above, the outstanding dues of the
Assenting Institutional Financial Creditors shall stand settled and the
Assenting Institutional Financial Creditors shall not take any action
against the Corporate Debtor for recovery of any outstanding dues.
Further, notwithstanding the treatment of the Claims of the Institutional
Financial Creditors under this Resolution Plan (including but not limited
to the extinguishment of any such Claims), any personal and corporate
guarantors, other than the Corporate Debtor, shall continue to be liable
to the Institutional Financial Creditors for any amounts due to them to
the fullest extent under the Applicable Laws without any recourse or
remedy against the Corporate Debtor. Further, any right or remedy
including but not limited to right of subrogation as may be available to
such corporate or personal guarantors against the Corporate Debtor in
the event of exercise of rights by Institutional Financial Creditors shall

stand extinguished.”

100. The following is stated by Mr. Manoj Gaur, Personal Guarantor of JIL

in respect of the abovesaid clause of the Resolution Plan:

100.1

The Financial Creditors cannot be allowed to fasten liability on Mr.

Manoj Gaur, the personal guarantor of JIL, for their remaining dues. Under

the provisions of the Indian Contract Act of 1872, a surety or guarantor has

a right to subrogation. The liability of a surety is co-extensive with that of the

principal debtor and, upon the discharge of the principal debtor from its

obligation to repay the debt, the liability of surety also gets extinguished. Upon

invocation of the guarantee, the surety or guarantor enters into the shoes of
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the principal creditor and can recover the dues independently from the
principal Debtor. If any amount is taken towards the discharge of JIL's liability
from the guarantee provided by JAL or by Mr. Manoj Gaur, they necessarily
step into the shoes of JIL's creditors vis-a-vis the loans discharged under their
respective guarantees. As a result, they become creditors of JIL and are
entitled to the benefit of every security which the creditors of JIL may have to

the extent that they have made good on the guarantees.

100.2 In the instant case, the Suraksha is being unjustly enriched by taking
over an asset-rich company at a hefty haircut while depriving JAL and Mr.
Manoj Gaur of their statutory rights of discharge under Section 135 of the
Contract Act, right to get possession of the securities under Section 141, and
their right to become creditors of JIL as the principal debtor under Section
140 of the Contract Act (i.e., the right of subrogation). Thus, Suraksha’s Plan
is illegal, unfair, unreasonable, and contrary to the provisions of the law for

the time being.

101. IRP of CD/JIL, SRA, and the CoC (together termed as Supporters of the

Plan), in response to the abovesaid contention, have stated that:

101.1 Section 238 of the Code provides for overriding effect to the provisions

of the Code over the Indian Contract Act of 1872.

101.2 The Hon’ble NCLAT in Lalit Mishra Vs. Sharon Bio Medicine Ltd.,
[2018 SCC OnLine NCLAT 862], while discussing the right of a personal

guarantor observed the following:
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“9. It was not the intention of the legislature to benefit the
‘Personal Guarantors’ by excluding exercise of legal
remedies available in law by the creditors, to recover
legitimate dues by enforcing the personal guarantees,
which are independent contracts. It is a settled position of
law that the liabilities of guarantors is co-extensive with the
borrower. This Appellate Tribunal held that the resolution under
the ‘I&B Code’ is not a recovery suit. The object of the ‘I&B Code’
is, inter alia, maximization of the value of the assets of the
‘Corporate Debtor’, then to balance all the creditors and make
availability of credit and for promotion of entrepreneurship of the
‘Corporate Debtor’. While considering the ‘Resolution Plan’,
the creditors focus on resolution of the borrower ‘Corporate

Debtor’, in line with the spirit of the ‘I&B Code’.

10. The present appeal has been preferred by the promoters, who
are responsible for having contributed to the insolvency of the
‘Corporate Debtor’. The ‘I&B Code’ prohibits the promoters
from gaining, directly or indirectly, control of the
‘Corporate Debtor’, or benefiting from the ‘Corporate
Insolvency Resolution Process’ or its outcome. The ‘I&B
Code’ seeks to protect creditors of the ‘Corporate Debtor’ by
preventing promoters from rewarding themselves at the
expense of creditors and undermining the insolvency

processes.

11. For the aforesaid reasons, it will be evident from the
‘I&B Code’ that the powers of the promoters as the members
of the Board of Directors of the ‘Corporate Debtor’ are
suspended. The voting right of the shareholders, including
promoter shareholders, are suspended and shareholders'
approval is deemed to have been granted for
implementation of the ‘Resolution Plan’ as apparent from
explanation to Section 30(2)(f) of the °‘I&B Code’. The
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promoters, being ‘related parties’ of the ‘Corporate Debtor’,
have no right of representation, participation or voting in a

meeting of the ‘Committee of Creditors’.
(Emphasis Supplied)
101.3 The NCLT Hyderabad Bench in the matter of CP(IB)
297/95/HBD/2021 State Bank of India Vs Shri Ghanshyam Surajbali

Kurm held that:

“13.8 It is stated that under Code, after the CIRP is concluded, a
guarantor cannot enjoy a right of subrogation when the payment
is made by the guarantor with respect to the debt for which the
guarantee is provided. This position has been settled by the
Hon’ble National Company Law Tribunal (NCLAT) in Lalit Mishra
& Ors. v. Sharon Bio Medicine Ltd3 dated 14.11.2018, wherein the
Appellate Tribunal held that the guarantor cannot exercise its right
of subrogation under the Indian Contract Act, 1872 as proceedings
under the Code are not recovery proceedings. The object of the
proceedings under the Code is to revive the company and focus on
maximization of value of its assets and not to ensure that credit is

available to all stakeholders.

17.20 We are also of the view that guarantor cannot enjoy a right
of subrogation when the payment is made by the guarantor with

respect to the debt for which the guarantee is provided.”

101.4  In terms of the foregoing Judgement, it is clear that the rights of the
personal guarantor are co-extensive to that of the borrower. While considering
the Resolution Plan, the Adjudicating Authority is required to focus on the

resolution of the borrower, i.e., the Corporate Debtor, and the promoters of
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the Corporate Debtor, who are responsible for the insolvency of the Corporate
Debtor, cannot gain benefit from the resolution of the Corporate Debtor.
Accordingly, supporters of the Plan have submitted that the provisions of the
Code prohibit the right to subrogation to the personal guarantor, who is a

promoter of the Corporate Debtor undergoing CIRP.

102. We have heard the submissions of both parties and gone through the
documents and written submissions placed on record. In our view, even if
such a clause (like clause 34.50) in the Resolution Plan did not exist, the
personal guarantor of the Corporate Debtor would still have been liable, under
the contract of guarantee and the approval of the resolution plan would not
have given immunity to the personal guarantors from that debt. At this
juncture, we refer to the Hon’ble Supreme Court’s judgement dated
21.05.2021 in the matter of Lalit Kumar Jain Vs Union of India & Ors. in

the Transferred Case (Civil) No. 245/2020:

“11. In view of the above discussion, it is held that approval of a
resolution plan does not ipso facto discharge a personal guarantor (of a
corporate debtor) of her or his liabilities under the contract of guarantee.
As held by this court, the release or discharge of a principal
borrower from the debt owed by it to its creditor, by an
involuntary process, i.e., by operation of law, or due to
liquidation or insolvency proceeding, does not absolve the
surety/guarantor of his or her liability, which arises out of an
independent contract.”

(Emphasis Supplied)

103. Since the Resolution Applicant has to re-start the functions of the

Corporate Debtor on a fresh slate in terms of the Judgement of Hon’ble
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Supreme Court in Essar Steel (Supra), any fresh proceedings by virtue of
subrogation on the Corporate Debtor managed by SRA are contrary to the
scheme of IBC. Further, if such a right of subrogation is crystalized after the
approval of the Resolution Plan, then recovery from the Corporate Debtor
managed by SRA under the such right of subrogation is contrary to the
Judgement of Hon’ble Supreme Court in the matter of Ghanshyam Mishra
and Sons Vs Edelweiss Asset Reconstruction Company, CIVIL APPEAL

NO.8129 2019, dated 13.04.2021, which reads thus:

“95. In the result, we answer the questions framed by us as under:

i) That once a resolution plan is duly approved by the Adjudicating
Authority under sub section (1) of Section 31, the claims as
provided in the resolution plan shall stand frozen and will be
binding on the Corporate Debtor and its employees, members,
creditors, including the Central Government, any State
Government or any local authority, guarantors and other
stakeholders. On the date of approval of resolution plan by
the Adjudicating Authority, all such claims, which are not
a part of resolution plan, shall stand extinguished and no
person will be entitled to initiate or continue any
proceedings in respect to a claim, which is not part of the
resolution plan; .....

(Emphasis Placed)

104. Hence, in terms of the Judgement (Supra), we find that the Personal
Guarantor has no right to subrogation, and to recover its dues from the

Corporate Debtor, after approval of the Resolution plan. Hence, we find no

illegality in Clause 34.50 of Suraksha’s Resolution Plan.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 153 | 205


https://indiankanoon.org/doc/677281/

105. It is further contended by JAL that once the Resolution plan is
approved, it cannot be modified, whereas the Suraksha’s Resolution Plan

contains the following modification clauses and is conditional:

“Clause 34.74: In case any provision of the Resolution Plan becomes r.ule_ruijrcenh!e
or invalid for any reason beyond the control of II{e Rcsoh.afulm Appfnrm:ts, ﬂ‘-‘m
Resolution Applicants retain the right of modification of the Resolution Plan, in
consultation with the CoC, to modify the defect and such change st ml." not render
the entire Resolution Plan ineffective, unless specified otherwise by the
Adjudicating Authority.”

:“;'Hm:se 34.76: In case of any changes are required in the Resolution Plan, in
accordance with the applicable laws, then CoC shall offer the RA to mukfz* szfch
changes in the Plan, prior to commencing Hm.,_ﬁ'csfw process or nf.’wrw‘rse refecting
the Plan, in order to save time which is crucial in present matter, in the given
background of the Corporate Debtor.”

.;,’Cfmtsu 40.1: The Resolution Applicant further clarifies that the Rr‘so!’rftiﬂn
Applicant reserves its right to amend the Resolution Plan based on addrrmmlat
liability and/or information, arising subsequent 1o the submission of this
Resolution Plan.”

':CIHJISE 40.5: Upon the occurrence of any Force M njm.r'rr: event prior to the
NCLT Approval Date, the CoC and the Resolution Applicants shall mutually

discuss and agree on suitable modifications to the Resolution Plan to reflect ”’f
revised valuation of the Corporate Debtor prior to the NCLT Api'—'!‘ﬂt?ﬂf Date.

- e T

106. It is argued by JAL that the aforesaid clauses are contrary to the
Judgements of Hon’ble Supreme Court passed in the matter of Ebix
Singapore Private Limited v. Committee of Creditors of Educomp
Solutions Limited, (2022) 2 SCC 401 and Committee of Creditors of

Amtech Auto v. Dinkar T. Venkatasubramanian, (2021) 4 SCC 457.

107. It is further stated by JAL that there is one Long Stop Date clause
bearing No. 40.8, in the Resolution Plan, which makes the plan conditional.

The contents of the said clause are reproduced overleaf:
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408. The Long Stop Date for satisfaction of the terms and conditions mentioned in the
Resolution Plan, shall be 24 (Twenty Four) months from the date of approval of
Resolution Plan by CoC unless extended by mutual agreement between the Resolution
Applicants and the CoC. In the event the approval from Adjudicating Authority does
not come till the Long Stop Date, then Resolution Applicants shall be free to withdraw
the Resolution Plan and shall no longer be bound by the obligations contemplated under

this Resolution Plan or Request for Resolution Plan/ Process Note at its discretion.

108. Per Contra, the IRP of JIL, SRA, and CoC (Supporters of the Plan) have
contended that the above-referred Clauses of the Resolution Plan nowhere
suggest that the Resolution Applicant would bypass the ‘commercial wisdom’
of the CoC in order to bring any change in the Resolution Plan. No withdrawal
or modification is contemplated in the Resolution Plan post-approval by CoC
or Adjudicating Authority. No evidence is shown to say that Resolution
Applicant is trying to modify or withdraw the plan. Hence, no parallel can be
drawn to the Ebix judgment (which came after the approval of the present
Resolution Plan by the CoC). Further, the Resolution Applicant will be bound
by Section 31 of the Code to implement the Resolution Plan and any clause
which has been rendered infructuous due to EBIX judgment becomes void ab
initio. Thus, any objection to such a clause is just academic and cannot be a
ground for rejection of the Plan. The Long stop date clause shall be rendered
infructuous as soon as the NCLT passes an order with respect to the

Resolution Plan.

109. We have heard both sides and gone through the pleadings and written
submissions placed on record. We observe that, as a matter of fact, no
modification has ever been sought by the SRA in the Resolution Plan from the

date of its approval (by the CoC) to till date. In our view, till the time any
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modification is actually sought by the SRA, there is no cause of action to
challenge the Resolution plan on this ground. Hence, in view of the fact
that no modification has actually been sought by the SRA in the
Resolution Plan and submission of the SRA that this clause is rendered
infructuous in the light of the EBIX Judgement, we reject this objection
of M/S JAL. Further, the Long Stop Date clause will become infructuous

as soon as the order is passed by this Adjudicating Authority.

110. Itis further objected by JAL that the Resolution plan interferes with the
Reconciliation process of Rs 750 Crore, which has been conducted in terms
of the Judgement of Hon’ble Supreme Court passed in the Jaypee
Kensington and which is adjudicated by this Adjudicating Authority under
[A-2593/2021. It is stated by JAL that the following clauses in the Resolution

Plan interfere with the reconciliation process:

“Clause 34.5: Upon approval of this Resolution I’lan by the Adjudicatiig
Authority and payment as per treatment provided hereinabove I-H!:.fr:}!!' the
Resolution Plan, all shareholder agreements, voting covenants, negahive or
affirmative rights of any person in relation to the operations and/or management
of the Corporate Debtor, any right to appoint/ nominate/ terminate any thr'enjmr,
management, employee of the Corporate Debtor, any option on the shares of the
Corporate Debtor efc. shall become infructuous and the Claim with re‘spect to
the application monies received including Rs. 212 crores received from JAL
for any securities shall stand forfeited, without any consequence on the
Corporate Debtor or the Resolution Applicants.”

(Emphasis supplied)

uClause 35: Issue divections to JAL to make immediate payment of the outstanding
amounts of Rs. 71 crore, as per the audited balance sheet of the Cﬂf*pfm‘nhf Debtor
dated March 31, 2021, payable by JAL to the Corporate Debtor, with respect to
outstanding consideration for lands of the Corporate Deb‘h.)r sub-leased to fhc
lenders of JAL, as these funds also can be utilised for expediting r{-ae? construction
for Homebuyers, It is clarified that this relief is not linked to recmmhniam'-: directed
by Hon'ble Supreme Court in Jaypee Kensington Judgement and is sought
independently, in the interest of justice.”

[Suraksha Plan, internal p. 137] (Emphasis supplied)
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111. It is stated by JAL that the SRA has no right whatsoever to participate
in the reconciliation process or to give treatment to the amount in the
Resolution plan which is a subject matter of the Reconciliation Process.
Further, the Hon'ble Supreme Court made it clear in the Jaypee Kensington
(at para 224) that the reconciliation process and the approval of the resolution
plan were to be kept separate and that the process of approval of the
resolution plan was not to be made dependent on the outcome of the

reconciliation process.

112. In response to this objection raised by JAL, the SRA has stated that
Para 225.3 of the Jaypee Kensington mandates that the new Resolution Plan
to be submitted by NBCC and Suraksha has to be based on the already
existing Information Memorandum, without any additions. Therefore, the
Resolution Applicant has to deal with the claim of JAL as an Operational Debt.
Paragraph 225.3 of the Jaypee Kensington is reproduced below:
“225.3. It is made clear that the IRP shall not entertain any expression of
interest by any other person nor shall be required to issue any new
information memorandum. The said Resolution Applicants shall be
expected to proceed on the basis of the information memorandum already

issued by IRP and shall also take into account the facts noticed and

findings recorded in this judgment.”

113. On merits, with respect to the treatment of Rs. 212 Crore, the
SRA/Suraksha has adopted the same arguments as advanced by the IRP. As
regards to clause 35 of the Resolution Plan, it has been stated that the said

clause falls under the category of relief and concession, and under Clause 12
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of the Resolution Plan, the SRA has already given an undertaking that it will

implement the plan even if no reliefs and concessions are granted.

114. In our considered view, ideally, the Resolution Applicant should not
have taken this task on itself to give any treatment to the amount of Rs. 212
Crore, in the absence of any adjudication on this amount. However, we are of
the further view that the said clause is redundant, since the amount of Rs.750
Crore has been lying with the registry of NCLT Allahabad Bench in terms of
the direction passed by Hon’ble Supreme Court in the matter of Chitra
Sharma (Supra), and the said amount would be distributed as per the
directions passed by this Adjudicating Authority. The question of forfeiting
this amount by the SRA does not arise. Hence, the existence of this

clause cannot prejudice the rights of JAL.

115. The adjudication of Clause 35 will be done at the time of dealing with

the reliefs and concessions.

116. Another objection raised by JAL is that the Suraksha’s Plan contains
various provisions that impinge on JAL's assets, and violates JAL's
contractual rights guaranteed under the Indian Contract Act, 1872 and
consequently, violates Section 30(2)(e) of the IBC, which provides that a
resolution plan cannot "contravene” the provisions of any law for the time being
in force". Further, the Plan seeks to take back rights in immovable property
consisting of 302 acres sold by JIL to JAL between 2006 and 2009 by illegally
terminating the agreements between JIL and JAL in this regard. In this
regard, there are two clauses bearing no. 22.6 and clause 10 (falling under

reliefs and concessions) of the Suraksha Plan, which are reproduced below:
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22.6. In the event of any past transfer of any interest (economic or beneficial) over the land
comprising in real estate projects of the corporate debtor to JAL, wherein the ownership
of the land still vests with the Corporate Debtor, the Resolution Applicants shall have a
right to terminate/cancel/rescind any such arrangement without any liability
(monetary or otherwise) on the Corporate Debtor or the Resolution Applicants as the

case may be.

10. In relation to any alleged transfer of any economic interest or other beneficial interest by the
Corporate Debtor to JAL in the past pertaining to the land parcels for the real estate
development, where the title and ownership is still lying with the Corporate Debtor, the
Resolution Applicant shall have a right to proceed in accordance with Applicable Law
including to terminate/cancel such arrangement without any liability (monetary or
otherwise) on the Corporate Debtor or the Resolution Applicant.

Thus, the proposed plan provides that the economic and beneficial interest in

the 302 acres of land has been transferred in favour of JAL. While explaining

the background of the transaction relating to the aforesaid land, JAL has
stated that the entire consideration was paid by JAL to JIL during the period

2006 to 2009. Accordingly, the physical possession of the land was handed

over by JIL to JAL and a number of housing projects, duly registered under

RERA, have been launched by JAL on the said land as part of inclusive urban

infrastructure development, the development/construction of which is still in

progress. Since nearly 4,000 home buyers have purchased flats or plots from

JAL on these 302 acres of land, termination of the agreements between JIL

and JAL in respect of 302 acres of land would create an unprecedented crisis

as homebuyers, whose flats are still under construction, may lose the money
they have already paid to JAL as JAL will not be able to continue construction
and deliver flats to the homebuyers. JAL has already incurred expenditure on
construction and the undelivered flats are at various stages of construction.
Hence, such a provision in the Suraksha’s Plan is impractical, unfair, harmful
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to the interest of a number of homebuyers, and would make it
unimplementable and violative of the provisions contained in Sections 30(2)(d)
and 30(2)(e) read with Section 31(1) of the IBC. Further, these 302 acres of
land have not been shown as an asset of the corporate debtor/JIL in its
Annual Financial Statements and books of accounts since 2009. Both in the
matter of Embassy Property and in Jaypee Kensington, the Hon'ble Supreme
Court has specifically held that a corporate debtor cannot claim any interest
in the assets of a third party, whether in the CIRP period or under a resolution

plan.

117. The IRP of JIL, COC, and SRA (together called Supporters of the Plan),

while replying to the abovesaid contention of JAL, have stated the following:

117.1 JAL has objected to Clause 22.6 of the Resolution Plan submitting
that it seeks termination of the agreements between JIL and JAL without any
consideration for the projects under development/construction over the 302
acres of land which is still in the name of JIL and if JIL is permitted to cancel
all arrangements, then the 4000 homebuyers of JAL will be left in a lurch with
no title to their own flats/plots. Supporters of the Plan have argued that
Clause 22.6 does not relate to economic/beneficial interest relating to land on
which the real estate project of JAL is situated. The total land under the
project is 1232 acres, out of which 745 acres of land is with the JIL/Corporate
Debtor and the remaining 463 acres of land has been sub-leased (i.e.,
beneficial interest has been transferred in respect of 302 acres to JAL and of
61 acres to third parties). Therefore, neither any provision of law is violated

by Clause 22.6 and nor any modification is required to the same in view of
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the general expression used “in the event” and “land comprising in real estate
projects of the corporate debtor”. Hence, clause 22.6 is inserted only to protect
the interest of the 20,000 homebuyers of Corporate Debtor/JIL to the extent
that JAL will have no lien or any kind of right over the 745 acres of land on
which the projects of JIL are being developed and it has nothing to do with
the 302 acres sold to JAL or homebuyers of JAL. In this regard, they have
referred to the Information Memorandum [Page 28 of IM filed by RA as
document compilation] which clearly demarcated the sub-leased land of 302
acres in favour of JAL, for which entire consideration has been received and

therefore, the same does not form a part of the assets of the Corporate Debtor.

117.2 Clause 10 of “Reliefs and Concessions” on page 133 of the
Resolution Plan pertains to a legitimate transaction with JAL whereby JAL
has paid consideration to JIL but has not executed necessary conveyance
documents. It is submitted that JAL should rather execute the necessary
conveyance deed with payment of applicable stamp duty and complete the
transaction as per applicable laws in the interest of its 4000 homebuyers. In
this regard, an email dated 08t Oct 2022 has been sent by IRP to JAL
authorities requesting JAL to take necessary action for the transfer of land
and this fact has been mentioned by IRP before this Adjudicating Authority
and is duly recorded in its order in the current proceedings. However, no sub-
lease deed has been executed till date. The IRP further submitted that, in the
event, the sub-lease deed is executed by JAL, the legal title of the land shall

stand transferred in favour of JAL and the said clause, if dealing with the 302
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acres of land, will be rendered infructuous. The said email is reproduced

overleaf, for immediate reference:

10/8/22, 5:04 PM Gmsil - FYW: Regquest for exscution and registration of Sub-laase deads for 180 Acras of land in Jaypes Wishtown
M Gma“ surendar kumar <surenderkumarpr@gmail.com>

- /]

FW: Request for execution and registration of Sub-lease deeds for 180 Acres of land

in Jaypee Wishtown
1 message

Ruchi Goyal <ruchi.goyal@kesardass.org> Sal, Oct B, 2022 at 3:27 PM
To: surenderkumarpr@gmail.com

From: Jain, Anu|

Sent: Friday. October 7, 2022 12:48 PM

To: geeta.solanki@jalindla.co.in

Cc: Manoj.gaur@jalindia.co.in; Sunil.sharma@jalindia.co.in; IRPJIL <irpjil@bsraffiliates.com=>; Jain, Anuj
<anujvjain@bsraffiliates.com>; sk.mata <sk.mata@jalindia.co.in>

Subject: Request for execution and registration of Sub-lease deeds for 180 Acres of land in Jaypee Wishiown

Dear Madam,

The letter attached 1o this email is In reference to request for execution and registration of sub-lease deed for 180 acres
of land forming subject matter of the Agreements to Sublease with Jaypes Infra Vantures (JIV) (erstwhile Ventures Pt Lid
now marged with Jaypee Infra Ventures) . You are requested to complete the execution of sub-lease and other
registration formalities in order to perfect the title of lands on which JIV claims beneficial and economic interast. Please
note that thal all costs, charges penallies or any consequences for non registration of Sub-lease deed will be on JIV's
account

You are requested lo acknowledge the receipl for the above attached letler,
Warm regards

Anuj Jain
Interim Resolution Professional — Jaypee Infratech Ltd.
IP Registration no. IBBIIPA-001/IP-P00142/2017-18/10306

AFA No: AAI/10306/02/100323/103959 valid nill 10.03.2023

118. We have heard the submissions of both sides and gone through the
pleadings and written submissions placed on record. The SRA, who has
drafted and submitted the Resolution Plan as well as the IRP of JIL has
clarified that clause 22.6 is only to protect the interest of the homebuyers of

JIL/ Corporate Debtor and it has nothing to do to 302 Acres of land referred
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by JAL. Further, clause 22.6 clearly uses the phrase “..... comprising in real
estate projects of the Corporate Debtor...” which implies that it is not applicable
to the land and projects of JAL. In view of the above, we agree with the
submissions of IRP and SRA that clause 22.6 has no relation to the land
referred by JAL. Further, as already noted above, an e-mail along with a letter
dated 8th Oct 2022 has been sent by IRP of JIL to JAL authorities requesting
them to take necessary action for execution and registration of sublease deed
for the said 180 acre of land. In our considered view, once the sub-lease deed
is executed by JAL, the legal title of the land shall stand transferred in favour
of JAL and the issue raised by JAL will become infructuous. Hence, we find
no force in the contention of JAL relating to its objection to clause 22.6

of the Resolution Plan.

119. Since the other clause 10 of the Resolution Plan falls under the head of
“Reliefs and Concessions”, therefore, we will examine the same while

considering the entitlement of SRA of reliefs and concessions.

120. JAL has further objected that the proposed Resolution Plan seeks
unilateral termination of JAL’s contracts/agreements. The relevant clauses in

this regard are reproduced below:

uClause 22.2: In view thereof all the existing mnil'mrts,_fagrfements
(including but not limited to confracts more narticularly mentioned in f\urmx_:.:ry—
IV hereto), pertaining to development of land parcels, road assets, real c:fmi;t;
projects or otherwise whatsocver between [AL and the Corporate Debtqf sln.j

stand terminated immediately upon the Approval Date and the Claim, any
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payment (including but not limited to liquidated damages) and other
compensation from the Corporate Debtor under such agreements/contracts,
if any available to JAL from the Corporate Debtor shall be deemed to have been arise
prior to Approval Date and shall be treated as Claim of the Operational
Creditor and therefore shall stand extinguished as there is no entitlement
as per the provisions of the Code.”

[Suraksha Plan, internal p. 80] (Emphasis supplied)

Clause 22.3: The current development, construction and maintenance
contracts or any other contract with Jaiprakash Associates Limited,
(“JAL") which _are on cost plus basis, shall stand terminated upon
Approval Date, without any consequence whatsoever on the Corporate Debtor
and /or the Resolution Applicants, and enter into fresh construction contracts with
the vendors as may be selected by the Resolution Applicant in accordance with its
policies and such contracts shall be entered into on arms’ length basis as per the
market standard.”

[Suraksha Plan, internal p. 80] (Emphasis supplied)

“Clause 22.5: Further, there shall be no liability whether monetary or
otherwise contractual or legal, on part of the Corporate Debtor or the
Resolution  Applicants _in__ relation _to _ termination _of  such
contracts/agreements as the JAL is related party and responsible for
present state of affairs of the Corporate Debtor. It is clarified that JAL cannot
be allowed to take advantage of the termination, under the garb of seeking
appropriate remedy under the applicable law like any other general regular
contract, being the related party, entity responsible for present state of
affairs of the Corporate Debtor and on account of nature of contracts as
explained in clause 22.1 above.” [Suraksha Plan, internal p. 81]
(Emphasis supplied)

“Clause 22.8: In relation to the related party agreements and arrangements
entered into by the Corporate Debtor and JAL or any of its affiliates, all
demands, charges, fees, penalties or termination fees that may be
applicable and payable by the Corporate Debtor (pursuant to the
underlying agreements or arrangements) on account of termination of the
contracts with JAL or its affiliates (as applicable) shall stand
extinguished, being the Claim of the Operational Creditor prior to
Approval Date.” [Suraksha Plan, internal p. 81]
(Emphasis supplied)

“Clause 34.30: Further, any Claim against the Corporate Debtor, arising
from any contractual arrangements, whether set out herein or not, whether
admitted or not, due or contingent, asserted or un-asserted, present or future,
whether or not set out in the Information Memorandum and/ or data room, or the
books of accounts or financial statements of the Corporate Debtor, in relation to
any period prior to the Insolvency Conmmencement Date and / or Approval Date,
shall be deemed to be permanently extinguished upon approval of the
Resolution Plan by the Adjudicating Authority and therefore the Resolution
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Applicants and / or the Corporate Debtor shall, at no point, be made directly or
indirectly responsible or liable for the same. " [Suraksha Plan, internal p.
106] (Emphasis supplied)

“Clause 34.55 ;: On_and from the Approval Date, any liabilities, claims,
demands, capital contribution or any other form of financial commitment,
or any enforcement action undertaken including but not limited to any
security interest created or provided, save and except, the security interest created
over 100 acres of land at Tappal in favour of the lenders of JAL and pledge of shares
created in favour of lender of JHL, whether guaranteed or contractually agreed in
writing or otherwise by the Corporate Debtor on behalf of or for its subsidiary
companies, step-down subsidiaries, associate companies, group Companies, and/or
their respective affiliates, shareholders/associates or for and on behalf of any other
person , as the case may be, which are in existence prior to the Approval Date
and which may be invoked prior to_the Approval Date or at any time
thereafter, shall stand irrevocably and unconditionally extinguished. It is
clarified that the Corporate Debtor shall have right of subrogation in respect of the
security interest created in favour of JAL Lenders and the lenders of JHL. It is
clarified that the Corporate Debtor reserves its right to challenge and/ or seek
appropriate remedy under the Applicable Laws in respect of mortgage of 100 acres
land at Tappal of the Corporate Debtor created in favour of the lenders of JAL as
well as pledge of shares created in favour of lender(s) of JHL." [Suraksha Plan,
internal p. 113] (Emphasis supplied)

“Clause 34.57: The Claims/obligations/liabilities of the Corporate Debtor
under the diverse agreements executed with the related parties, subsidiaries,
associates etc. shall be deemed to have arisen as _on_the Insolvency
Commencement Date and/ or Approval Date and_all such Claims/
obligations/ liabilities shall, on the Approval Date, stand extinguished and
satisfied, and no such existing claim or due shall subsist against the Corporate
Debtor and the Resolution Applicants.”

[Suraksha Plan, internal p. 114] (Emphasis supplied)

JAL has stated that it is a settled principle of law that no contract can

be terminated unilaterally at the sweet will of one of the contracting parties

without leaving open the right of the other party to take recourse to legal

remedies. It is more so when the IRP had affirmed the contracts with JAL

during the CIRP period and JAL cannot be left remediless in respect of actual

losses suffered during the CIRP period on account of sudden termination by

the Suraksha’s Plan of its contracts with JIL. Further, it is not permissible for

Suraksha’s Plan to wipe out the monetary liabilities in terms of actual work
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incurred by JAL towards JIL during the CIRP period under contracts that were
affirmed by the IRP and under which JIL accepted performance by JAL. The
IBC does not permit a resolution plan to abrogate or modify obligations
incurred by a corporate debtor during the CIR period while it is under the
management and control of an IRP. JIL owes JAL a significant amount
towards the works performed by JAL pursuant to Contract Agreements
executed and subsisted between JIL and JAL as of date. Moreover, Section
20(2)(b) of the IBC allows the IRP to amend or modify contracts entered into
before the CIRP began, but there is no similar provision in the IBC to permit
a resolution plan to amend or modify contracts that the IRP/RP has affirmed
and under which the corporate debtor has received benefits during the CIRP
period prior to the approval of the resolution plan. Further, neither Regulation
37 (which specifies measures that may be included in a resolution plan) nor
Regulation 38 (which prescribes mandatory contents of a resolution plan)
mentions that contracts, whether with related parties or otherwise, may be
modified without incurring monetary liability by the corporate debtor and/or

without legal recourse by the aggrieved party.

122. Per Contra, the IRP of JIL, SRA, and CoC (together termed as the
Supporters of the plan) have stated JAL has objected to clauses 22.2, 22.3,
22.5, 22.8, 34.30, 34.55, and 34.57 of the Resolution Plan to submit that the
Resolution Applicant cannot unilaterally terminate the contracts/agreements
with JAL. In this regard, the supporters of the plan have mainly stated that
(i) It is an admitted fact that out of the 6 construction agreements, 5
agreements already stand expired, as on date; (ii) JAL is a related party, which

is responsible for the present state of affairs of the Corporate Debtor/JIL; (iii)
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Agreements executed between JAL and the Corporate Debtor are not in the
interest of the Corporate Debtor or its homebuyers; (iv) In Clause 28.2 (c) of
the Resolution Plan, the Resolution Applicant has also given measures to
resolve the defaults by the termination of such agreements; (v) With Section
7 application (CP 330 of 2018) against JAL having been filed by ICICI Bank
and SBI, the solvency of JAL is in doubt and hence, not terminating such
agreements will jeopardize the interests of the Corporate Debtor; (vi)
Unilateral right to terminate the agreement is incorporated in Regulation 39(6)
of the CIRP Regulations. In Bhushan Steel’s case, there was an agreement
between Bhushan Steel and its subsidiary, Bhushan Energy which was
terminated by Tata Steel (Resolution Applicant therein). NCLT rejected the
objection of Bhushan Energy, which was upheld by Hon’ble NCLAT; (vii) The
continuation of these agreements with JAL will amount to back door entry of
JAL, in spite of it being barred expressly under Section 29A of the Code; (viii)
The Hon’ble Supreme Court has considered the issues raised by agreement
holders who are third parties but has not objected to the clause of termination
of the JIL and JAL agreements; (ix) Clause 17.41 of the Resolution Plan is an
enabling clause which envisages “smooth transition” in relation to the projects
of Corporate Debtor, currently being developed by JAL so that it can start
implementation in timely manner; (x) Section 31 of the Code mandates that
the Resolution Plan once approved is binding on all stakeholders which
includes JAL, Clause 22.2 of the Resolution Plan only envisages that upon
approval of the Resolution Plan, all claims of JAL shall be treated as claims of
“operational creditor” and shall stand extinguished as the liquidation value
for OC is NIL; (xi) Resolution Applicant is entitled to take over the management
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on a clean slate with no right to remedy with JAL leaving hydra head popping
up in future. [Paragraph 106 and 107 of the Essar Steel Judgment, CoC vs.
Satish Kumar Gupta (2020) 8 SCC 531 and Paragraph 68, 84 and 93 of the
Ghanshyam Mishra vs Edelweiss Asset Reconstruction 2021 9 SCC 657; and
(xii) Further, during the course of argument, JAL itself contended that it is
not going after the damages or any future claims based on termination. Its
only objection is limited to its entitlement for work executed during the CIRP.
In response, it is submitted that payment for work executed by JAL is being
made regularly by internal accruals of JIL/Corporate Debtor and further, the
SRA has given a blanket Clause 14 in the Resolution Plan and an undertaking
specifically in Para 14.3 to pay the CIRP Cost as per the provisions of the
Code. Thus, it leaves no question of a right to remedy for termination of JAL’s

contracts.

123. We have heard the submissions of both parties and gone through the
relevant pleadings and written submissions placed on record. The SRA has
submitted that out of the 6 construction agreements between JAL and JIL, 5
agreements have already expired, a fact, that was not disputed during the
course of the hearing. Further, in the context of the present issue, we would
like to refer to Regulation 39(6) of IBBI (Insolvency Resolution Process for
Corporate Persons) Regulations, 2016, which deals with the approval of the

Resolution Plan. The same is reproduced below:

“39. Approval of resolution plan.
1..
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4..

5.

6. A provision in a resolution plan which would otherwise require the
consent of the members or partners of the corporate debtor, as the case
may be, under the terms of the constitutional documents of the corporate
debtor, shareholders’ agreement, joint venture agreement or other
document of a similar nature, shall take effect notwithstanding that

such consent has not been obtained.”

(Emphasis Supplied)

124. On perusal of Regulation 39(6) of IBBI (Insolvency Resolution Process
for Corporate Persons) Regulations, 2016, it is evident that inter alia, lack of
consent of shareholders/members of JIL i.e., JAL (being the holding company)
for joint venture agreement or other document of a similar nature cannot create
any hindrance in approval of the Resolution plan. Therefore, we are of the
view that the contracts/agreements, to which JAL is referring, will come
under the ambit of Regulation 39(6). A similar observation was given by the
Hon’ble NCLT Principal Bench in the matter of State Bank of India Vs.
Bhushan Steel Limited dated, (2018) ibclaw.in 274 NCLT, dated 15.05.2018,

which reads as under:

“67. A perusal of Regulation 38 would clearly show that by virtue of
mandatory contents of the resolution plan discussed under Section 30
and 31 of the Code the requirement of Regulation 38 stand fulfilled.
However, the objections raised under Section 29A (a) and (d) of the Code
which are discussed separately. Even the requirement of Regulation 39
stand fulfilled as the RP has submitted the resolution plan of H]I
resolution applicant as approved by the CoC to this Tribunal with the
certification that the contents of the resolution plan meet all requirements

of the Code and the CIRP Regulations and that the resolution plan has
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been duly approved by the CoC. There is no scope for argument left
that shareholder, or parties to joint venture agreement or anyone
holding similar document need to accord sanction in view of the
provisions of Regulation 39(6) of the CIRP Regulations. Regulation
39 (6) clarifies that the resolution plan as approved by the CoC
must take effect notwithstanding the requirement of consent of
the members or partners of the Corporate Debtor under the terms of
the constitutional documents of the Corporate Debtor, shareholders'’
agreement, joint venture agreement or other document of a similar
nature.”

(Emphasis Supplied)

The aforesaid judgment was upheld by the Hon’ble NCLAT passed in the
matter of Bhushan Energy Limited vs. State Bank of India and Ors. in
CA(AT)(I) 267 of 2018, dated 10.08.2018 and even the challenge to it before
the Hon’ble Supreme Court was withdrawn [M/s. Bhushan Energy Limited

vs. State Bank of India in Civil Appeal No. 8517 of 2018, dated 10.01.2020].

125. In view of the above findings, we find no illegality in the clause

seeking termination of the related party contracts of JAL.

126. The next objection raised by JAL relates to Clause 17.18 and Clause

22.9 of the Plan, which reads thus:

“Clause 17.18; Further, notwithstanding anything contaimed 0l Ims KEsUiiion
Plan. the Resolution Applicant or the Corporate Debtor shall I:J.rn_n.- "-ﬂ,'
obl if-rﬁ.::n or liability towards the Home Buyers on arlr:m{nr of mionies paid
by the Home Buyers fo JAL (either directly or trrdrr'rrrh,{: mfhnf!tu:%
payments made through J1L) towards muirugmmq r.hu_ret-s UI.I‘IIHI-'EFEST ru;
maintenance deposits (IEMS/IFMD), It is also clarified for avoidance of doubt

that the Home Buyers shall not be entitled to set off/ adjust any such montes paid
! e amounts due to the Corporate

towards maintenance charges from any of t
Debtor.” (Emphasis supplied)
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AN EMELNAG ) Tednaamnne ——— =

“Clause 22.9: The existing maintenance agreements with JAL shall stand
terminated on the Approval Date and the Home Buyers shall EIE"EH.I‘[‘ a 'IIL’TU
agreement for maintenance directly with the Corporate Debtor, on similar te mf}s
and conditions. Any payment made by the Home Buyers to JAL m:d:*rlﬁm, !
maintenance agreements shall be returned by JAL, to the Home Buyers who

shall, in turn, pay that amount to the Corporate Debtor/ SPV towards the
maintenance of the projects under the new maintenance ﬂ'gl‘ﬂﬂ”ﬂfr!f that :'Jm!f.iw
executed by the Home Buyers with the Corporate Debtor/ SPV nm_f_fur s
nominees. Any such Claims against the Corporate Deblor for the monies paid
by Home Bu furs to JAL,as mentioned above, shall be deemed “f Jmulr arisen on
or before the Approval Date and shall stand satisfied and extinguished upon
approval of this Resolution Plan against the Corporate Debtor and/or
Resolution Applicants, without affecting the amounts recoverable by I{w
Corporate Debtor from JAL. Further, no such existing claim or due sfz‘nH srjrbsrsr
against the Corparate Debtor and the Resolution A;prr'mufs. The Claims, rfnr:y.
raised by JAL, upon and pursuant to the termination of the aforementioned
contracts shall be deemed to have been arisen prior to the Approval Date and
shall stand extinguished, being Claim of the Operational Creditors
[Suraksha Plan, internal pp. 81-82]

127. It is contended by JAL that, (i) assuming the amounts are paid to JIL
as part of the reconciliation process, Clause 17.18 of the Resolution plan
provides that SRA and JIL will not have any obligation or be liable to the home
buyers in respect of the amounts paid by them to JAL; (ii) Clause 17.18 cannot
interfere in this manner with third party contracts between JAL and JIL's
homebuyers; (iiij) Clause 17.18 cannot mandate return by JAL of amounts
paid by home buyers towards maintenance, especially without taking account
of amounts owed by home buyers when accounts have not been settled
between JAL and homebuyers in respect of maintenance by JAL; (iv) Clause
22.9 of the Resolution Plan is also inconsistent with Section 11(4)(e) read with

Section 11(4)(g) of the RERA, which reads thus:
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“11(4) . The promoter shall-

(e) enable the formation of an association or society or co-operative society, as the
case may be, L;j' the allottees, or a federation of the same, under the laws applicable:
Pmur’u'c'a.l‘ that in the absence of local laws, the association of allottees, by
whatever name called, shall be formed wi thin a period of three months of
the majority of allottees having booked their plot or apartment or
building, as the case maybe, in the project;

(g) pay_all outgoings until he transfers the physical possession of the real
estate project to the allottee or the associations of allottees, as the case may
be, which he has collected from the allottees, for the payment of nn‘t,qniuxs
(including land cost, ground rent, municipal or other local taxes, E.IIT:IFgl‘IS_.I'i'.'F' water
ar clectriciy, maintenance charges, including ’”“rfﬂf“?” loan and interest on
mortgages or other encumbrances and stich other liabilities payable to cm.u,wtrultl
authorities, banks and financial institutions, which are related to the project)...
(Emphasis Supplied)

Section 11(4)(e) and (g) of RERA, if read together, clearly provide that in the
absence of any local laws, the promoter shall ensure that the association of
allottees is formed within 03 months of the majority of allottees having booked
their apartments in a project and that the promoter is required to transfer the
IFMD to the such association of allottees. Therefore, it is clearly against
provisions of RERA, for Clause 22.9 to mandate that the IFMD must be
transferred back to the allottees, who in turn, must hand over the IFMD to

JIL.

128. Per contra, the SRA has stated that the submission of JAL is false and
incorrect. For the real estate projects of the Corporate Debtor, JIL is the land
owner and JAL is the developer and maintenance agency. JAL was expected
to receive Rs.380.6 Crores from the homebuyers under the maintenance
contracts for the flats on the projects of Corporate Debtor/JIL. However, JIL
and JAL being under the same promoter group, JIL has taken this burden by
paying an advance of Rs. 380.6 Crores to JAL on the understanding that the
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same shall be subsequently recovered by JIL from the Homebuyers and JAL
shall be given set-off to the extent of the amount received from homebuyers.
Against this, only Rs. 106.90 Crores was deposited by the homebuyers with
JIL and therefore, the advance given by JIL to JAL has been reduced to Rs.
273.70 Crores. Therefore, effectively, Rs. 106.90 Crores deposit lying with JAL

belongs to homebuyers, and Rs. 273.70 Crores lying with JAL belongs to JIL.

Advance lying with JAL:
Rs. 380.60 crore

IFMD belonging to Advance belonging to )
Homebuyers: the Corporate Debtor:
L Rs. 106.90 crore Rs. 273.70 crore )

It is submitted by the SRA that, upon the termination of JAL’s contracts, the
three possible scenarios are (i) JAL refunds the said Rs. 106.90 Crores to the
homebuyers either directly or through an escrow account, or (ii) JAL does not
pay back the said deposit, or (iii) JAL returns the said Rs. 106.90 Crores to

JIL through the process of reconciliation.

The issue of Rs. 106.90 Crores is between JAL and the Home Buyers, Clause
17.18 states that only in scenario (ii), JIL shall have no liability towards
homebuyers for IFMD or for the monies paid by homebuyers to JAL. In the
event of scenario (iii) materializing, the said IFMD amount received by the
Resolution Applicant/JIL shall be passed on to the new maintenance agency.

Further, it is submitted that the aforesaid amount is held in trust by JAL for
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the homebuyers and it is incumbent on JAL to place the same in the escrow

account as also submitted by the IRP.

We are aware that this amount of Rs.106.90 Crores is a subject matter of the
reconciliation process being carried out as per the direction of the Hon’ble
Supreme Court in Jaypee Kensington. Though, the SRA has anticipated
three scenarios in respect of the amount of Rs. 106.90 Crores belonging to
Home Buyers lying with JAL, its treatment or payment shall be decided and
governed by the Judgement of this Adjudicating Authority on the
reconciliation process, the application for which is under consideration

separately.

129. So far as clause 22.9 of the Resolution Plan, relating to the termination
of the maintenance agreement is concerned, we have already held that in
terms of the Judgement of the Hon’ble Apex Court in the matter of Essar Steel
India Ltd. Committee of Creditors v. Satish Kumar Gupta, (2020) 8 SCC
531, SRA has to start on a clean slate and under Regulation 39(6) of IBBI
(Insolvency Resolution Process for Corporate Persons) Regulations, 2016, and
therefore, SRA can terminate the contract/agreement entered by it with its
related party JAL. Hence, in view of the above observations, we do not

find any merit in the objections raised by M/s JAL.

130. In view of the foregoing discussion, we Dismiss all the objections

raised by M/s JAL and Mr. Manoj Gaur.
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X. RELEIFS AND CONCESSIONS

131. The Successful Resolution Applicant (SRA)/Suraksha, has sought for
38 “Reliefs and Concessions”, as detailed in Annexure II, from Pages 132 to
138 of the Resolution Plan. It is, however, important to note that the
SRA /Suraksha has undertaken in clause 12 of the Resolution Plan that it will
implement the plan even if no relief or concession is granted to it. The said
Clause 12 of the Resolution plan is reproduced below, for the sake of

immediate reference:

12. Reliefs and Concessions

The reliefs and concessions sought by the Resolution Applicants are more particularly
confained in Annexure-ll hereto, The Resolution Applicants undertake that they will

implement this Resolution Plan, whether or not the reliefs and concessions are granted.

132. Nevertheless, we would like to examine each of the reliefs and
concessions asked for. The first relief and concession sought in the Annexure-
IT of the Resolution Plan are:
“1. All the existing legal proceedings relating to Income Tax shall stand
irrevocably and unconditionally abated, settled and all liability/

obligations of the Corporate Debtor vis-a-vis the Income Tax authority in

relation to such matters shall stand extinguished in perpetuity.”

Through this relief, the SRA is seeking irrevocable and unconditional
abatement/settlement in perpetuity of all Income Tax proceedings of the
Corporate Debtor. Thus, the relief sought being abatement/settlement of all

legal proceedings relating to Income Tax in perpetuity, we are not inclined to
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grant such a blanket relief. In our view, it is the duty of the SRA to seek
termination of such litigations, pending before the relevant Authorities, in
accordance with the law. It would not be apt for this Adjudicating
Authority to interfere with the jurisdiction of various legal forums on a

blanket basis and therefore, the relief is declined.

133. The next Relief and Concession sought by the SRA is at Serial No.2 of

Annexure-II, which is reproduced below:

“2.  The approval of this Plan by the Adjudicating Authority shall be
deemed to have waived all the procedural requirements in terms of
Section 66, Section 42, Section 62, Section 71 of the CA, 2013 and
relevant rules made thereunder, in relation to reduction of share capital
of the Corporate Debtor, issuance of shares by Expressway SPV, Land
Bank SPV, conversion of Admitted Financial Debt due to the Institutional
Financial Creditors to equity, subscription of debentures by the Corporate
Debtor or transfer of shares of the Land Bank SPV from the Corporate

Debtor to Institutional Financial Creditors.”
In our view, if Resolution Plan proposes a reduction of share capital or further
allotment of shares, there is no need to follow any separate procedure, as the
approval of the Resolution Plan under the IBC 2016 is a single window

clearance. Hence, we are inclined to grant this relief.

134. The next relief and concession sought by the SRA is at Serial No.3 of

Annexure-II, which reads thus:

“3.  All relevant Governmental Authorities to grant relief/ waiver from
payment of stamp duty, to the extent permissible under the Applicable
Law, for the successful implementation of the Plan inter alia including for
the increase in authorized share capital, issuance/transfer of shares or

debentures (optionally convertible debentures/non-convertible
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debentures), transfer of Expressway asset and land bank asset
(including leasehold rights in underlying land) to Expressway SPV and

Land Bank SPV respectively, pursuant to business transfer, etc.”

Since waiver of Stamp Duty is not a liability of the Corporate Debtor of the
pre-CIRP period and will cause a loss of revenue to the Public Exchequer, we

are not inclined to grant this relief and concession.

135. The next relief and concession asked by the SRA is mentioned in Serial
No.4 of Annexure II, which reads as under:
“4. All Governmental Authorities (including the Income Tax authority) to
waive the non-compliances of the Corporate Debtor or further claims of
the Governmental Authorities on the Corporate Debtor arising out of or in

relation to the past claims or non-compliances, prior to the Approval

Date.”

Since the relief sought is with respect to non-compliance of the CD or further
claims of the Governmental Authorities (including the Income Tax authority)
on the Corporate Debtor, which has neither been crystalized nor an
opportunity of hearing to the relevant Governmental Authorities including the
Income Tax Department was available, we are not inclined to grant such a

blanket relief in rem.

136. The next relief and concession sought by the SRA is listed in Serial No.5
of Annexure-II, which is reproduced below:
“5. All Governmental Authorities (including the Income Tax authority,

Service Tax department and VAT department) to provide relief to the

Corporate Debtor from all past litigations pending at different levels and
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provide waiver from tax dues including interest and penalty on such

litigations as on the Approval Date.”

Through, this relief, the SRA is seeking blanket termination of litigations
pending before all Governmental Authorities. In our view, it is the duty of the
SRA to seek termination of those litigations, pending before the relevant
Governmental Authorities, in accordance with the law. It would not be apt
for this Adjudicating Authority to interfere with the jurisdiction of
Governmental Authorities on a blanket basis and therefore, the relief is
declined. However, the SRA would be at liberty to proceed in accordance

with law.

137. The next relief and concession sought by the SRA listed at Serial No.6
of Annexure II, which reads thus:
“6. The lenders (including Institutional Financial Creditors) to the
Corporate Debtor shall regularize all the loan accounts of the Corporate

Debtor and shall ensure that the asset classification of such loan

accounts is "standard" in their books with effect from the Approval Date.”
None of the Financial Creditors of the Corporate Debtor have objected to this
relief at any stage. Further, in our view, the Financial Creditors having been
treated as per their entitlement in the Resolution Plan, the relief sought will
not cause any prejudice to the Financial Creditors. Hence, we are agreeable

to granting this relief.

138. The next relief and concession sought is mentioned in Serial No.7 of

Annexure II, which reads as under:
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“7. All creditors (including the Institutional Financial Creditors, FD
Holders, Home Buyers Refund Seekers and the Operational Creditors) of
the Corporate Debtor to withdraw all legal proceedings commenced
against the Corporate Debtor in relation to Claims including proceedings
under Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 and Recovery of Debt and
Bankruptcy Act, 1993 and seek quashing of criminal proceedings
including proceedings under Section 138 of the Negotiable Instruments

Act, 1881, within a period of 90 (ninety) days of the Approval Date.”

Through, this relief and concession, the SRA is trying to seek blanket
withdrawal of all legal proceedings initiated before various other forums. In
our view, it is the duty of the SRA to seek termination of the legal proceedings,
pending before various forums, in accordance with the law. It would neither
be apt for this Adjudicating Authority to interfere with the jurisdiction
of other forums nor to direct any third party to withdraw the legal
proceedings and therefore, this blanket relief is declined. However, the

SRA would be at liberty to proceed in accordance with law.

139. The next relief and concession listed at Serial No.8 of Annexure II is as

follows:

“8. Except those agreements/letter of allotments, where the sub-lease
deeds had been executed between the Corporate Debtor and the third
parties, in relation to all the agreements/ letter of allotments, entered into
between the Corporate Debtor and the third parties in relation to the
transfer of the leasehold rights over the land situated in Agra and Tappal,
the Resolution Applicant reserves the right to terminate/cancel the same
with concurrence of such third parties and with simultaneous repayment
of the actual amount already paid by such third parties without any

interest or further liabilities on the Corporate Debtor or the Resolution
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Applicant, Pursuant to such termination/cancellation, such land parcels

»

and rights attached thereto shall be fully vested in the Corporate Debtor.

Through this relief, the SRA is seeking blanket termination/cancellation of
agreements/letters of allotments executed between the Corporate Debtor and
third parties. In the absence of specific details of such agreements/letters of
allotments being available before us and without affording an opportunity of
hearing to the third parties, we are not inclined to interfere in the dealings
of Corporate Debtor with third parties and therefore, this blanket relief
is declined. However, the SRA would be at liberty to proceed in

accordance with law.

140. The next relief and concession sought by the SRA is mentioned in Serial

No.9 of Annexure II, which is reproduced below:

“9. The relevant Governmental Authorities shall not initiate any
investigations, actions or proceedings against the Corporate Debtor or the
Resolution Applicants or the new management (upon acquisition of the
Corporate Debtor) including the board of directors, in relation to any non-
compliance with Applicable Laws by the Corporate Debtor pertaining to
any period up to Approval Date.

Neither shall the Resolution Applicants nor the Corporate Debtor nor their
respective directors, officers, and employees to be appointed after the
Approval Date be liable for any violations, liabilities, penalties or fines
with respect to or pursuant to the Corporate Debtor not having in place
the requisite licenses and approvals required to undertake its business
as per Applicable Laws and the Resolution Applicant seeks a time period
of 12 months from the Approval Date, to ensure renewal of such
consents/ licenses and approvals. Licenses and approvals held by the

Corporate Debtor which expired prior to the Approval Date or which will
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expire within a period of 3 months thereafter shall be renewed/extended
by the relevant Governmental Authorities and the Corporate Debtor shall
be permitted to continue its business and assets in manner operated prior
to submission of this Plan. Resolution Applicant seeks a time period of 12

months from the Approval Date, to ensure compliances.”

There is no provision under any law (except as specified in Section 32A of IBC,
2016) by which blanket immunity against investigations, actions, or
proceedings, in relation to any non-compliance with Applicable Laws or from
taking requisite approvals and licenses for 12 months can be granted to the
Corporate Debtor or the Resolution Applicants or the new management (upon
acquisition of the Corporate Debtor) including the board of directors. Hence,
we are not inclined to grant this relief. However, the SRA would be at

liberty to proceed in accordance with law.

141. The next relief and concession sought by SRA is listed in Serial No.10

of Annexure II, which reads thus:

“10. In relation to any alleged transfer of any economic interest or other
beneficial interest by the Corporate Debtor to JAL in the past pertaining
to the land parcels for the real estate development, where the title and
ownership is still lying with the Corporate Debtor, the Resolution
Applicant shall have a right to proceed in accordance with Applicable Law
including to terminate/cancel such arrangement without any liability
(monetary or otherwise) on the Corporate Debtor or the Resolution

Applicant.”

During the course of the hearing, JAL has raised objections to this clause. It
is argued by the JAL that this clause pertains to 302 acres of land for which,

the entire consideration was paid by JIL to JAL as far back as between 2006
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to 2009. Accordingly, physical possession of the land was also handed over
by JIL to JAL. A number of housing projects, registered under the RERA, have
been launched by JAL on the said land, the development/construction of
which is still in progress. Further, the 302 acres of land have not been shown
as an asset of the corporate debtor/JIL in its Annual Financial Statements
since 2009, whereas this land has been shown as an asset of JAL in its Annual
Financial Statements since 2009. The termination of the agreements between
JIL and JAL of the 302 acres of land would create an unprecedented crisis for
4,000 homebuyers of flats/plots, who may lose the money which they have
already paid to JAL. Further, JAL has already incurred expenditure on

construction and the undelivered flats are at various stages of construction.

Per contra, SRA has contended that there were many transactions and
wrongdoings in the working of the Corporate Debtor under the garb of
incorporating JIL as an SPV. In the event, any such transaction is found,
where JAL is enjoying the land parcels, where ownership is with the JIL, JIL
shall be entitled to terminate such contracts. This relief does not prejudice
the legal right of any party and Resolution Applicant has the right to proceed

only in accordance with prevailing laws.

We have heard both parties. It is argued by the JAL that Clause 10 pertains
to 302 acres of land for which, the entire consideration was paid by JIL
between 2006 to 2009 and physical possession of the land was also handed
over to JAL. What transpired during the hearing is that the JIL and JAL have
yet to execute registration of the said land. As we have noted earlier a letter

dated 4th Oct 2022 has been sent by IRP to JAL authorities requesting them
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to take necessary action for the transfer of land which is duly mentioned in
our order dated 3rd Oct 2022. In our considered view, once the sub-lease deed
is executed by JAL, the legal title of the 302 acres of land shall stand
transferred in favour of JAL and the issue raised by JAL will become
redundant. However, till then, prejudice may be caused to the Homebuyers of
JAL, if this relief is granted. Hence, we are not inclined to grant this relief.
However, in case either of the parties does not take steps for registration
of the aforesaid 302 acres of land, they shall be at liberty to approach

the court of appropriate jurisdiction for requisite relief.

142. The next relief and concession sought by the SRA is listed in Serial

No.11 of Annexure-II, which is reproduced below:

“11. The Resolution Applicants assume that, in compliance of his duties
under Regulation 35A of the CIRP Regulations, the Interim Resolution
Professional had determined whether the Corporate Debtor has been
subjected to any transactions covered under sections 43, 45, 50 or 66 of
the Code or not and applied to the Adjudicating Authority for seeking
appropriate relief. Accordingly, though the Resolution Applicants reserve
their right to institute any investigation pertaining to any transaction(s)
carried out by the ex-management of the Corporate Debtor or to file
appropriate applications before the court/tribunal of competent
jurisdiction, the Resolution Applicants and its officers, directors,
employees and the new management of the Corporate Debtor, shall never
be liable/responsible for any such transactions carried out by the ex-

management of the Corporate Debtor.”

The aforesaid relief sought is vague in nature. There is no provision in the law
requiring permission of this Adjudicating Authority to file an application
against ex-management. The SRA is free to initiate action which is permissible

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 183 | 205



under the law. However, the same shall not be treated as if the same is done
with the permission of this Adjudicating Authority. In view of the above, the

relief at Serial 11 is not granted.

143. The next relief and concession sought by the SRA is mentioned in Serial

No.12 of Annexure II, which reads as under:
“12. With respect to any alleged transfer of land parcels by the Corporate
Debtor to third parties without any proper agreement/sub-lease deeds
and where the consideration amount has not been paid to the Corporate
Debtor inter alia including the land parcels, the Resolution Applicant
reserves a right to cancel such instruments/agreements/term sheets and
upon cancellation the title in such land parcels. will continue to be legally
vested in the Corporate Debtor without any liability/obligation to the

counter-party, provided that such counter-party may take necessary

steps as per Applicable Laws.”

Through this relief, the SRA is seeking blanket permission to cancel such
instruments/agreements/term sheets entered into by the Corporate Debtor
for the transfer of land parcels to third parties. In our view, depending upon
the specific facts of each case/transaction, the Resolution Applicant is free to
take action as deemed fit and permissible under the law. However, such acts
should not be deemed to have been initiated on the pretext, as if the same is
permitted by this Adjudicating Authority. In view of the above, we are not
inclined to grant this relief. However, the SRA would be at liberty to

proceed in accordance with the law.

144. The reliefs and concession sought by the SRA at Serial No.13 of

Annexure II read thus:
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“13. For the purpose of consolidation of the books of Corporate Debtor
with Resolution Applicant, the Approval date shall be treated as the first
day of the quarter immediately succeeding the quarter in which the
Resolution Applicants acquire 100% shareholding of the Corporate
Debtor.”

The implications of the relief sought being not explained to our satisfaction,

we are not inclined to grant this relief.

145. The next relief and concession sought by the SRA at Serial No.14 of
Annexure II, is reproduced below:
“14. The claims of all Home Buyers (including claims filed before RERA),
Financial Creditors, Operational Creditors and Landowners (farmers)
against the Corporate Debtor at all platforms including judicial, quasi-

judicial and regulatory shall stand withdrawn on the NCLT Approval
Date.”

Through this relief, the SRA is seeking blanket withdrawal of the claims of all
Home Buyers (including those filed before RERA), Financial Creditors,
Operational Creditors, and Landowners (farmers) against the Corporate
Debtor at all platforms including judicial, quasi-judicial, and regulatory
platforms. In our view, it would not be apt for this Adjudicating Authority
to permit blanket withdrawal of claims of different stakeholders
including Home Buyers and Farmers pending before other forums. It is
the duty of the SRA to apprise the court of appropriate jurisdiction.
Accordingly, we are not inclined to grant this relief. However, the SRA

would be at liberty to proceed in accordance with law.

146. The next relief and concession sought by SRA at Serial No.15 of

Annexure II reads as under:
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“15. All the concerned authorities including the Central Government and
the Reserve Bank of India to accord the necessary permissions or
approvals under the Banking Regulation Act 1949 (to the extent
permissible under the Applicable Law) to the Institutional Financial
Creditor(s) (if required) in relation to the transfer of shareholding of the
Expressway SPV and the Land Bank SPV to the Institutional Financial

Creditors.”
In our considered view, this Adjudicating Authority cannot interfere with the
working of Central Government and RBI, for providing necessary approvals.
It is the duty of the SRA to take necessary approvals from the competent
authority. Accordingly, we are not inclined to grant this relief. However,

the SRA would be at liberty to proceed in accordance with law.

147. The next relief and concession as sought at Serial No.16 of Annexure II
reads thus:
“16. Entities including Serious Fraud Investigation Office, Income Tax
Department will not stop the segregation of accounts, records, SAP,
employees of Corporate Debtor and JAL and further, JAL will not hold

back any document, hardware which is jointly held by the Corporate
Debtor and JAL.”

During the course of the hearing, JAL objected to this relief. In our view, under
the garb of seeking this relief and concession, the SRA cannot ask for any
direction with respect to the manner in which an investigating agency should
act and as a matter of general principle, we would not like to interfere with
the working of Investigating Agencies. However, it goes without saying as and
when the need arises, both JIL and JAL will extend necessary cooperation to
the Investigation Agencies. In view of the above, the relief sought is

declined.
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148. The next relief and concession sought at Serial No.17 of Annexure II is
as under:
“17. The various deposits under protest made with various authorities
shall be unconditionally made available as assets of the Corporate

Debtor immediately upon approval of this Resolution Plan as the

underlying claims are being settled in terms of this Resolution Plan.”

In our view, such a relief and concession cannot be sought under a Resolution
plan. The SRA may take appropriate steps in accordance with law to recover
any such deposit made under protest. Accordingly, we are not inclined to

grant this relief.

149. The next relief and concession sought by the SRA at Serial No.18 of
Annexure II, is reproduced below:
“18. The Resolution Applicants be permitted to claim set-off of the entire
Minimum Alternate Tax (MAT) credit as available to the Corporate Debtor,
against the normal income-tax as would be payable by the Corporate

Debtor post the Approval Date i.e., no normal taxation should be

applicable until the MAT credit is adjusted/ utilized in full.”

JAL had objected to such relief and concession. It has stated that the relief
regarding MAT credit if granted, would violate the provisions of the IBC as
well as that of the Income Tax Act. As per Section 115 JAA (3A) of the Income
Tax Act, carry forward of a tax credit is not allowed beyond the fifteenth
assessment year succeeding the assessment year in which tax credit becomes
allowable. However, through approval of its Resolution Plan, Suraksha is
attempting to bypass the relevant provisions of the Income Tax Act as it seeks

to avail the benefit of MAT credit for an indefinite period i.e., till the MAT credit
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is utilized in full. While agreeing with the submissions of JAL, the relief

sought to be violative of the Income Tax Act, we decline this relief.

150. The next relief and concession sought by the SRA at Serial No.19 of
Annexure Il reads as under:
“19. All the losses already lapsed/not lapsed as on the Approval Date

should be allowed to be carried forward for a period till the same are

utilised/ set-off fully by the Corporate Debtor.”

The JAL has objected to this relief and concession. Through this relief, the
SRA seeks blanket permission to carry forward all losses already lapsed or
not lapsed, as on the date of approval of the Suraksha Plan, for a period till
the same is utilized or set off in full by the JIL. As per Section 72(3) of the
Income Tax Act, no loss can be carried forward for more than eight
assessment years immediately succeeding the assessment year for which the
loss was first computed. However, under the garb of the approval of the Plan,
Suraksha is attempting to bypass the future application of relevant provisions

of the Income Tax Act contrary to the express provisions of the law.

In our view, this issue will have to be dealt with under the purview of the IT
Act. Therefore, such a blanket relief and concession sought by the SRA,
against the provisions of the Income Tax Act, cannot be granted. Accordingly,

the same is declined.

151. The next relief and concession sought by the SRA at Serial No.20 of

Annexure II, which reads as given below:

“20. The transfer of land to lenders and to Land Bank SPV as part of

Resolution Plan in terms of the Resolution Plan may involve capital
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gains/business income to the Corporate Debtor. Such a gain or income

shall be treated as capital reserve for the purposes of Corporate Debtor.”

JAL has objected to this Clause and has stated that the land in the case of
JIL forms part of its assets as stock in trade. Accordingly, JIL has been
accounting for the proceeds from sub-lease of land as business income and
surplus from said sub-lease of such land as business profit, which is taxable
as business income under Section 28 (i) of the Income Tax Act. However,
through approval of the Resolution Plan, Suraksha is seeking to avoid the
relevant provisions of the Income Tax Act and to escape taxation under the

Income Tax Act by treating income as a capital reserve.

Any capital gain is a subject matter of the extant tax laws. Whether the capital
gain tax will be applicable or not on a particular transfer of land is to be
determined within the framework of the Income Tax Act and Rules there under
by the Competent Authority/Income Tax Department. Hence, we cannot
interfere with the jurisdiction of the Central Government/Income Tax

Department. Accordingly, the relief as sought is not granted.

152. The next relief and concession sought by the SRA at Serial No.21 of

Annexure Il reads as under:

“21. All Governmental Authorities including the Income Tax authority,
Service Tax department and VAT department, Labour Cess department
(BOCW), to provide relief to the Corporate Debtor from all past litigations
pending at different levels and provide waiver from tax & cess dues
including interest and penalty on such litigations as on the Insolvency

Commencement Date.”
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Since, the aforesaid relief and concession is in the nature of a blanket relief,

we are not inclined to grant the same.

153. The next relief and concession sought by the SRA at Serial No.22 of
Annexure II, is reproduced below:
“22. The penalty levied/leviable and procedural requirements for
delisting of shares, by the Stock Exchanges and SEBI, relating to

reduction of Share Capital Delisting/ any Other reasons etc., (if any) to
be waived off.”

In our view, the penalty levied/leviable and procedural requirements for
delisting of shares, by the Stock Exchanges and SEBI, relating to the
reduction of Share Capital Delisting/any Other reasons, etc., (if any) shall be
subject to the relevant provisions of law. In view of the above, the relief

sought is not granted.

154. The next relief and concession sought by SRA at Serial No.23 of
Annexure II, reads thus:
“23. All software/licences including SAP and hardware belonging to

JAL or any other party which were being used by the Corporate Debtor
shall stand transferred to the Corporate Debtor.”

Since the relief sought is of a blanket nature with respect to the properties,
which do not belong to Corporate Debtor/JIL and those may have been
subject to certain/particular contractual arrangements, therefore, we are not

inclined to grant this relief. Hence, the relief sought is declined.

155. The next relief and concession sought by the SRA at Serial No.24 of

Annexure Il reads as under:
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“24. Issuance of necessary directions for the segregation of data of
Corporate Debtor and JAL any other associate company of the Corporate

Debtor will be allowed.”

It is stated by JIL that there are several documents, information, and data
stored in records of JAL i.e., Architectural drawings and Auto CAD designs,
which are critical for effective implementation of the Resolution Plan. In view

of the above, the relief sought is granted.

156. The next relief and concession sought at Serial No. 25 of Annexure II is
reproduced below:
“25. Issuance of necessary direction to the concerned government
authority for waiver of the stamp duty, registration charges, filing fees
and other moneys payable to the government, if applicable and in relation
to this Resolution Plan and its implementation including but not limited
to reduction of share capital of the Corporate Debtor, issuance of Equity

Shares and documentation in relation thereto, to the extent permissible

under Applicable Laws.”

Since the relief sought is a waiver of the stamp duty, registration charges,
filing fees, and other amounts of money payable to the government, which will
cause a significant loss of revenue to the public exchequer, we are not inclined

to grant this relief and concession. Accordingly, the relief is declined.

157. The next relief and concession sought by the SRA is at Serial No.26 of

Annexure II, which reads as under:

“26. Issuance of necessary directions to SEBI, relevant stock exchanges

and MCA for expediting the delisting of shares and to take necessary
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actions in a time bound manner as applicable under the prevailing laws

in order to implement the Resolution Plan.”

As the relief sought is to facilitate implementation of the Resolution

Plan, the same is granted.

158. The next relief and concession sought by the SRA is at Serial No.27 of
Annexure II reads thus:
“27. Issuance of necessary directions to relevant RERA Authority(ies) to

expeditiously make the appropriate changes in its records qua Projects,

in accordance with the Resolution Plan.”

Since the relief sought will expedite the implementation of the Resolution

Plan, the same is granted.

159. The next relief and concession sought by the SRA is at Serial No.28 of
Annexure II is reproduced below:
“28. Issuance of necessary directions to the lenders of the Homebuyers,
waive the past defaults of the homebuyers/ Corporate Debtor in relation
to projects, disburse the outstanding sanctioned facility as per the project
completion milestones in line with the terms of sanction, immediately

upon approval of the Resolution Plan by the Adjudicating Authority, as it

is critical for the construction/completion of the projects.”

Through this relief, the SRA is seeking blanket direction to the Lenders of the
Home Buyers to waive the past default of the Home Buyers/CD in relation to
projects, which in our view, is unreasonable to the Lenders who may have
entered tripartite agreements with the parties and beyond our Jurisdiction.

Hence, the relief sought, being devoid of merit, is declined.
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160. The next relief and concession sought at Serial No.29 of Annexure II

reads as given below:

“29. The Hon’ble Adjudicating Authority be pleased to issue necessary
directions to the local district administration of the respective states
where the assets of the Corporate Debtor are situated to give assistance
to the Resolution Applicant (s) for the implementation of the Resolution
Plan, as and when required by the Resolution Applicants and for

completing the Construction of Projects for Home Buyers.”

Since the relief sought will expediate implementation of the Resolution Plan,

the relief is granted.

161. The next relief and concession sought is at Serial No. 30 of the Annexure

II, which reads as under:

“30. To direct the concerned Registrar of Companies to expeditiously
associate, as per Applicable Laws, the Directors Identification Numbers
(DIN) of the Directors who would be taking charge collectively as Board
of Directors of the Corporate Debtor, pursuant to the approval of the

Resolution Plan.”

The aforesaid relief is granted.

162. The next relief and concession sought at Serial No. 31 of Annexure II

reads thus:

“31. Issuance of necessary directions to Central Board of Direct Taxes for
exemption /grant of relief to the Corporate Debtor from the provisions of
Sections 41(1), 45, 72 (3), 43-B, 56, 79, 80 read with 139, 115JB and
269-SS, 269-T and 281, provisions of Chapter XVII of the Income Tax Act
effective from the date of approval of the Resolution Plan or on account of

implementation of the Resolution Plan.”
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The reliefs and concessions sought are contrary to the provisions of the
Income Tax Act, of 1961, therefore, we are not inclined to grant such relief.

Accordingly, the relief is declined.

163. The next relief and concession sought at Serial No. 32 of Annexure II is
reproduced below:
“32. Issuance of necessary directions to Central Board of Indirect Taxes

and Custom to waive any requirement of approval for transfer of assets

or business undertaking in term of the Resolution Plan.”
The reliefs and concessions sought are required to be considered under the
provisions of the Income Tax Act, of 1961, therefore, we are not inclined to

grant such relief. Accordingly, the relief sought is declined.

164. The next relief and concession sought at Serial No.33 of Annexure II

reads as under:

“33. Issuance of suitable directions to the Ministry of Corporate Affairs,
to waive the requirements under Section 140 of the Companies Act, 2013
in respect of the removal of the existing auditors of the Corporate Debtor.
Issue directions to JAL to the effect that during the Transition Period, JAL,
if so required by the Resolution Applicants, shall provide all facilitation to
the Resolution Applicants / Corporate Debtor, with regard to maintenance
and handing over the assets of the Corporate Debtor, for effective

implementation of the Resolution Plan.”
Since the relief sought will expedite the implementation of the Resolution

Plan, the relief is granted.

165. The next relief and concession sought at Serial No.34 of Annexure II is

reproduced below:
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“34. Issue directions such that the Corporate Debtor receives the amounts
due to it, with respect to and in interest of the Home buyers of the
Corporate Debtor, including outstanding construction advance received
from the Corporate Debtor, outstanding maintenance deposit received
from the Corporate Debtor and outstanding maintenance deposits of the
Home Buyers of the Corporate Debtor, and other outstanding advances
related to Home Buyers of the Corporate Debtor, immediately upon
completion of the reconciliation between the Corporate Debtor and JAL,
as the same shall be utilised for completion of the construction for Home
Bugyers of the Corporate Debtor, in line with the following directions of the

Jaypee Kengsinton Judgement.”

The relief and concession sought at serial no. 34, relates to the outcome of
the reconciliation process taking place between JAL and IRP of JIL as per the
direction of Hon’ble Apex Court. Since the matter is a subject of separate
Adjudication, we are not inclined to grant any such relief. Accordingly, the
relief is declined. However, it goes without saying that if any amount is found
receivable by the JIL, it will be subject to the orders of this Adjudicating

Authority passed in the Reconciliation proceedings.

166. The next relief and concession sought at Serial No.35 of Annexure II

reads as under:

“35. Issue directions to JAL to make immediate payment of the
outstanding amounts of Rs. 71 crore, as per the audited balance sheet of
the Corporate Debtor dated March 31, 2021, payable by JAL to the
Corporate Debtor, with respect to outstanding consideration for lands of
the Corporate Debtor sub-leased to the lenders of JAL, as these funds
also can be utilised for expediting the construction for Homebuyers. It is

clarified that this relief is not linked to reconciliation directed by Hon’ble
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Supreme Court in Jaypee Kensignton Judgement and is sought

independently, in the interest of justice.”

This relief sought herein is a subject matter of the reconciliation process
taking place between JAL and IRP of JIL as per the direction of the Hon’ble
Apex Court. Since the matter is a subject of separate Adjudication, we are not

inclined to grant any such relief. Accordingly, the relief is declined.

167. The next relief and concession sought at Serial No.36 of Annexure II
reads thus:
“36. Issue such directions that the infrastructure of the Corporate Debtor
(common between Home Buyers of the Corporate Debtor and home
buyers of JAL) under the control and management of JAL, shall be made

available/ continue to be available to the Home Buyers of the Corporate

Debtor, without any further payment.”

The relief sought relates to the continued availability and utilisation of
infrastructure of the Corporate Debtor/JIL (common between Home Buyers
of the Corporate Debtor and home buyers of JAL) under the control and
management of JAL without further payment. Whereas, it is important to have
continuous availability and access to the common infrastructure for the Home
Buyers and employees of JIL and JAL, however, it needs to be done on a
reciprocal basis and sharing of future costs including maintenance thereof.
Accordingly, we consider it appropriate to grant this relief to
JIL/Corporate Debtor on a mutual/reciprocal basis and sharing of costs

incurred subsequent to approval of the Resolution Plan.
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168. The next relief and concession sought at Serial No.37 of Annexure II is

reproduced below:

“37. Issue necessary directions to YEIDA to complete the following
pending transactions expeditiously, as per the provisions of the

Concession Agreement:

a) transfer/sub-lease the balance land of approx. 79 acres in
favour of the Corporate Debtor or grant compensation, as

applicable, as per the provisions of the Concession Agreement.

b) NBCC, had in its earlier plan sought a relief for extinguishment
of liability of the Corporate Debtor towards Noida- Greater Noida
expressway in terms of the Concession Agreement. Such relief was
rejected by the Adjudicating Authority and accordingly the
Corporate Debtor shall provide for debt in its books for value of
construction cost (Capital Costs) of the same and pay the same to
YEIDA as per the terms of the Concession Agreement and in lieu,
as per the terms of the Concession Agreement, YEIDA shall hand
over the possession of the Noida-Greater Noida Expressway and
land required for construction of toll plaza thereon and Corporate
Debtor shall exercise its rights to collect the toll on the Noida-

Greater Noida Expressway in terms of the Concession Agreement.

c) Any further extension of the Concession Period by 15 years, if
eligible, as per the Concession Agreement, and that may be
granted by YEIDA, shall be available to the Corporate Debtor and

the Expressway SPV, as the case may be.

d) the deposits already made by the Corporate Debtor of around
Rs. 35 crore, shall be remitted back by the YEIDA to Corporate
Debtor within 30 days of NCLT Approval Date.

e) Revision of Toll as per Applicable Laws, for which request of IRP

is pending.

IA. No. 2836/PB/2021 (Resolution Plan) in Company Petition No. (IB)-77/ALD/2017
IDBI Bank Vs. Jaypee Infratech Limited 197 | 205



f) Payment of appropriate compensation of all the delays as per the
Concession Agreement regarding the above clauses from a) to e),

in line with the Concession Agreement

g) Issuance of approvals/building completion -certificate, in
compliance with Applicable Laws, in the interest of more than
20,000 home buyers that are stuck since 8-10 years, as needed in
order to effectively implement the Resolution Plan, which is one of
the key requirements of the Code, in order to make Resolution Plan

succeed.”
YEIDA has strongly objected to the grant of such reliefs and concessions on
the ground that such reliefs would result in tinkering with the Concession
Agreement and the same cannot be done without taking the express consent
of YEIDA. We agree with the submissions made by YEIDA. Accordingly,

reliefs and concessions sought at 37(a) to 37(g) are declined.

169. The next relief and concession sought at Serial No.38 of the Annexure
II reads thus:
“38. Issuance of necessary directions to the effect that the transaction
pertaining to mortgage of 100 acres land of the Corporate Debtor situated
at Tappal for securing the credit facility availed by JAL from its lenders

can be agitated under the provisions of the Code before this Adjudicating
Authority.”

It is stated by the SRA that as per the information available to them, there
was no consideration for creating a mortgage of 100 acres of land, which is
an asset of the Corporate Debtor (out of total of 858 acres of the land
mortgaged by the Corporate Debtor), in favour of the lenders for the loans

given to JAL. Therefore, a mortgage over such 100 acres of land parcel is also
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invalid and requires to be reversed. The JAL had argued that whereas, 757
acres of land were transferred back to JIL/Corporate Debtor, the remaining

100 acres of land was found beyond the look-back period.

In our view, the relief sought by the SRA has been the subject matter of
litigation in the past and is not in the nature of relief and concession for

implementation of the Resolution Plan. Hence, the relief sought is declined.

XI. IA. No. 2521 /PB/2022 Filed by Mrs. Nina Sahani and Ors.

170. This IA has been preferred by one Mrs. Nina Sahani and 21 other home
buyers seeking the following reliefs:

a) “Consider the IA No. 2836 of 2021 in priority to the other
pending applications on a day-to-day basis and
consequently dispose of the application expeditiously;

b) And pass any other orders as this Hon'ble Tribunal may
deem fit.”

171. In view of the IA. No. 2836 of 2021 has already been taken up for

hearing on a day-to-day basis and the order passed in the IA. No. 2836 of

2021, the present application has become infructuous.

172. As a matter of fact, the IA. No. 2836 of 2021 and all other related
applications were given priority and heard on a day-to-day basis on
23.05.2022, 24.05.2022, 25.05.2022, 26.05.2022, 27.05.2022, 30.05.2022,
01.06.2022, 02.06.2022, 03.06.2022, 03.06.2022, 20.07.2022, 03.08.2022,
04.08.2022, 22.08.2022, 23.08.2022, 24.08.2022, 29.08.2022, 30.08.2022,

01.09.2022, 02.09.2022, 05.09.2022, 06.09.2022, 08.09.2022, 09.09.2022,
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13.09.2022, 14.09.2022, 20.09.2022, 21.09.2022, 22.09.2022, 23.09.2022,
26.09.2022, 28.09.2022, 29.09.2022, 03.10.2022, 04.10.2022, 10.10.2022,
11.10.2022, 17.10.2022, 01.11.2022, 02.11.2022, 14.11.2022, 15.11.2022,
16.11.2022, 18.11.2022, 22.11.2022. The parties argued the matter for over

7 months and late hours on many days.

173. The IA. No. 2521 /PB/2022 is disposed of accordingly.
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XI. CONCLLUSION

174. We have dealt with all the objections raised by the Objectors namely,
ICICI Bank, YEIDA, JAL, and Mr. Manoj Gaur, which were argued at great
length and we heard all the parties and the Home Buyers over several days.
We had to accommodate different counsels for hearing on different dates

considering the long-chequered history of the Corporate Debtor.

175. In our considered view, none of the objections could sustain or result
in rejection of the Resolution Plan of SRA/Suraksha under consideration, in

terms of Section 30(2) of the IBC, 2016.

176. As regards approval of a Resolution Plan, the role of the Adjudicating
Authority has been examined by the Hon’ble Supreme Court in a catena of
judgements. The relevant extracts of the Judgment of the Hon’ble Supreme
Court in the matter of Civil Appeal No. 10673 of 2018 in the matter of K.

Sashidhar Vs. Indian Overseas Bank & Ors. reads thus:

“35. Whereas, the discretion of the adjudicating authority (NCLT) is
circumscribed by Section 31 limited to scrutiny of the resolution plan “as
approved” by the requisite percent of voting share of financial creditors.
Even in that enquiry, the grounds on which the adjudicating authority
can reject the resolution plan is in reference to matters specified in Section
30(2), when the resolution plan does not conform to the stated
requirements. Reverting to Section 30(2), the enquiry to be done is in
respect of whether the resolution plan provides : (i) the payment of
insolvency resolution process costs in a specified manner in priority to
the repayment of other debts of the corporate debtor, (ii) the repayment
of the debts of operational creditors in prescribed manner, (iii) the

management of the affairs of the corporate debtor, (iv) the implementation
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and supervision of the resolution plan, (v) does not contravene any of the
provisions of the law for the time being in force, (vi) conforms to such other
requirements as may be specified by the Board. The Board referred to is
established under Section 188 of the I&B Code. The powers and
functions of the Board have been delineated in Section 196 of the 1&B
Code. None of the specified functions of the Board, directly or indirectly,
pertain to regulating the manner in which the financial creditors ought to
or ought not to exercise their commercial wisdom during the voting on the
resolution plan under Section 30(4) of the I&B Code. The subjective
satisfaction of the financial creditors at the time of voting is bound to be
a mixed baggage of variety of factors. To wit, the feasibility and viability
of the proposed resolution plan and including their perceptions about the
general capability of the resolution applicant to translate the projected
plan into a reality. The resolution applicant may have given projections
backed by normative data but still in the opinion of the dissenting
financial creditors, it would not be free from being speculative. These
aspects are completely within the domain of the financial creditors who
are called upon to vote on the resolution plan under Section 30(4) of the

I&B Code.”

“38. Indubitably, the inquiry in such an appeal would be limited to the
power exercisable by the resolution professional under Section 30(2) of
the I&B Code or, at best, by the adjudicating authority (NCLT) under
Section 31(2) read with 31(1) of the I&B Code. No other inquiry would be
permissible. Further, the jurisdiction bestowed upon the appellate
authority (NCLAT) is also expressly circumscribed. It can examine the
challenge only in relation to the grounds specified in Section 61(3) of the
I&B Code, which is limited to matters “other than” enquiry into the
autonomy or commercial wisdom of the dissenting financial creditors.
Thus, the prescribed authorities (NCLT/ NCLAT) have been endowed with
limited jurisdiction as specified in the I & B Code and not to act as a court

of equity or exercise plenary powers.”
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177. In view of the Judgment of the Hon’ble Apex Court referred to Supra, it
is a well-settled principle of law that the Adjudicating Authority is not required
to interfere with the decision taken by the CoC in its commercial wisdom, save

and except the circumstances referred to in Section 30(2) of the IBC, 2016.

178. In the sequel to the above, we have no other option but to approve the
Resolution Plan submitted by M/s. Suraksha Realty Limited along with M/s
Lakshdeep Investments and Finance Private Limited along with addendums
as duly considered, approved, and recommended by the CoC and placed by
the Applicant/IRP of JIL before this Adjudicating Authority. We, therefore,
allow the present Application and approve the COC-approved Resolution
Plan placed before us by the Applicant/IRP with the following directions

in respect of the Corporate Debtor:

(i) The approved Resolution Plan as annexed with COC approved
addendums shall be binding on all the stakeholders of the Corporate
Debtor and become effective from the date of passing of this Order, and
shall be implemented strictly as per the term of the plan and
implementation schedule given therein. The Resolution Plan will form

part of the order;

ii) The reliefs and concessions as sought by the SRA/Suraksha in
Annexure-II of the Resolution Plan are granted subject to the directions
passed under this order as well as their admissibility under relevant

law, regulations and rules for the time being in force;

iiij ~ The Monitoring Committee(s) as provided in the Resolution Plan

shall be set up by the Applicant within 07 days of passing of this Order,
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which shall take all necessary steps for expeditious implementation of

the Resolution Plan as per approval;

iv) The SRA shall deliver/provide possession of the units to the
Home Buyers/Allottees strictly as per the time frame promised in the
Resolution Plan and approved by this Authority. The Monitoring
Committee will supervise and monitor the progress of construction of
units and related infrastructure developments on a day-to-day basis
and file the progress report before this Adjudicating Authority on

monthly basis;

V) In case of non-compliance with any part of this order or
withdrawal from implementing the Resolution Plan by the Successful
Resolution Applicant, the Monitoring Committee shall forfeit the
Performance Security furnished by the Resolution Applicant in the form
of Performance Bank Guarantees and the Successful Resolution
Applicant will be subject to such other action/actions as permissible

under the law.

vi) Certified copy of this Order be issued on demand to the concerned

parties, upon due compliance.

vii) A copy of this Order is to be submitted to the Office of the

concerned ROC for compliance as per law.

viii) The order of the moratorium in respect to the corporate debtor
passed by this Adjudicating Authority under Section 14 of the IBC,

2016 shall cease to have effect from the date of passing of this Order.
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ix) The Interim Resolution Professional, Mr. Anuj Jain shall stand
discharged from his duties immediately after constituting the
Monitoring Committee(s) as provided in the Resolution Plan. He shall
forthwith send a copy of this Order to the CoC, the SRA, and other

parties for necessary compliance.

X) The Registry is also directed to send e-mail copies of this order

forthwith to all the parties.

xi) A copy of this order shall also be sent by the Registry/IRP to the

IBBI for their record.

179. Files to be consigned to the record room after following the due

procedure prescribed.

180. The IA No. 2836/PB/2021 is accordingly ALLOWED. The other
Applications (IAs) have been DISMISSED earlier as part of this order i.e.,
IA. NO. 3457/PB/2021 on page no. 88, IA. NO. 3306/PB/2021 on page

no. 141, and IA. NO. 2521/PB/2022 on page no. 200.

Sd/-

(RAMALINGAM SUDHAKAR)
PRESIDENT

Sd/-

(L. N. GUPTA)
MEMBER (TECHNICAL)
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PART §
OVERVIEW OF THE RESOLUTION APPLICANTS

Details of the Resolution Applicants
1.1. Suraksha Reaity Limited

A company registered under the provisions of the Companies Act, 1956 and having
Corporate Identity Number U45201MH2008PLC180675, having its registered office at 3,
Narayan Building, 23, L. N. Road, Dadar (East), Mumbai, Maharashtza - 400074.

1.2. Lakshdeep Invesiments and Finance Private Limiied

A company registered under the provisions of the Companies Act, 1956 and having
Corporate ldentity Number U67120MH1993PTC072685, having its registered office at 3,
Narayan Building, 23, L. N. Road, Dadar (East), Mumbai, Maharashtra - 400014.

Details of Directors of the Resolution Applicani(s)

Table 1; Details of Directors

Sr. No. Name of the Resolution ' Name of the Directors
Applicant '
1 | Suraksha Realty Limited 1. Mr. Paresh Mohanlal Parekh
2. M. Vijay Mohanlal Parekh
3. Ms. Khyati Chintan Valia
4. Mr. Harshal Pankaj Bhuta
5 Mr. Ramesh Madanlal Jain
{3 “Lé%fiaegglnvesmmnfs and [1. Ms. Raksha Sudhir Valia
Finance Private Limited : 2. Ms. Shracha Jash Panchamia
!

Declaration (s) under Section 29A of the Code from each of the Resolution Applicant(s)

The declaration(s) under Section 29A of the Code {rom each of the Resolution Applicants is
provided to the Interim Resolution Professional. Each Resolution Applicant shall ensure that
this Resolution Plan complies with the Process Document (save and except as otherwise
provided in this Resolution Plan), the Code and the Regulations.
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Presence in various industries of the Resolution Applicants and/or its affiliates:

The Resolution Applicants, themselves and through their affiliates, associates and
subsidiaries, have presence in varied fields of business, amongst others, mainly as under:

4.1. Real Estate-

The Resolution Applicant viz. Suraksha Realty Limited is involved in real estate sector,
through itself and its associates, alfiliates and other related entities.

4.2. Revival of Stressed Assels-

The Associate/ Related entities of the Resolution Applicants mentioned herein below are
majorly involved in revival of stressed assels sector:

a) Suraksha Asset Reconstruction Limited
b) Distressed Assets Specialists Limited

4.3, BFSI sectox-

The Resolution Applicants, either themselves and/ ar through Lheir key associate/ refated
entities mentioned hereinbelow are involved in financial services sector:

a) Lakshdeep Investments and Finance Private Limiled

by The [nvestinent Trust of India Limited [formerly known as Fortune Financial Services
(India) Limited]

¢) Fortune Integrated Assets Finance Limited

d) Fortune Credit Capital Limited

¢) Antgue Stock Broking Limited

f) TTI Capital Limited

g) United Petro Finance Limited

h} ITI Manageraent Advisors Limiled

i) ITISecurities Broking Limited

44, Pharma Sector-

Mr. Sudhir Valia, promoter of the Resolution Applicant{s) was an Executive Director in
Sun Pharmaceuticals Industries Limited and director in the following key companies in

Pharma sector:

a) Sun Pharma Advanced Research Company Limited
b) Taro Pharmaceuticals Industries Limited
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Credit worthiness and financial capability of the Resolution Applicant(s) and the
Connected Persons

5.1. Financial Statements for previous three years of each of the Resolution Applicant(s)

Audited financial statements of last three financial years of eacht of the Resolution
Applicants are provided to the Resolution Professional.

5.2. Net-worth along with certificates of cach of the Resolution Applicant(s), its flagship
Company and other Connected Person under the Regulations

Net-worth details of the Resolution Applicants along with promoters and their related

entitics are as under:

Table 2: Details of Networth

Entity Net worth.as on’
31t March 2021 .
{In Rs. Crore)

Lakshdeep Investments and Finance Private Limited 2,028
Suraksha Realty Limited o T 1244
Sudhir Valia § o 1,042
Raksha Valia B ' s 0273
‘Total ' 6,537 |

Aggregate collective Networth of the Resolution Applicants alongwith one of the
promoters of the Resolution Applicants: Rs. 9,537 Crore (Rupees Six Thousand Tive
Hundred Thirty Seven Crore Only). The net-worth certificates certifying the sald net-
worth are submilled to the IR Net wortl of the Resolution Applicants along with

promoters and their relatives has increased from Rs. 4,500 crore (2019) fo Rs. 6.537 crore
(2021) resulting in enhancement of standing/ credibility of the Resolution Applicants.

vl

. Details of any adverse regulatory order passed in the previous five years against
Resolution Applicant(s}, their respective flagship company or olher connected persons

v
o

under the Regulations:
None
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6. Details of experience of Resolution Applicant(s), flagship Campany/ies and other
Connected "ersons in Real Estate and Infrastructure Business

6.1. Suaraksha Realty Limited and its assocjates

a) Company History:

a} Suraksha Realty Limited {“Suraksha”) was originally incorporated as a
Partnership Firm named “Suraksha Reallors”. Further, on 1st April, 2008 it got
converted into Public Unlisted Company under the provisions of Part [X of the
Companies Acl, 1956, The Corporate Identity Number of Suraksha is
U45201MH2008PT.CT80675.

b) Suraksha was an entrepreneurial dream set up by three individuals who had the
vision and passion lo foray into the world of real estate in 2002, With three
partners came three different sets of skills, dreams and expertise.

¢) Suraksha started off by funding developers for projects, which evolved into
realty angel investing. Beside finance, Suraksha forayed into legal, regulatory,
design optimisation and other areas of real estale development. Suraksha has
eamed a name for itself after having worked with the best names in real eslate
industry.

d) Suraksha has come a leng way from ils inception and now has diversilied into
building residential and commercial spaces ander its brand name. Suraksha
believes thal its faith in the attribules of accountability, perseverance and
commitment will help it creale something better each time and accomplish

greater goals.

b) Nature at business:

The main object of Suraksha is Lo do the business of Real Listate Developers,
Construction and Estate agents, propecty dealers and to carry oulsuch ather related

aclivities in India vr any part of the world.

¢) Construction Experience:

a) Suraksha has construcied and delivered as good as 12 projects including
residential and commercial project through itself, associates and/or joint
venture.
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D) Currently, Suraksha has _experience of the Projects at warfous stages

(constructed and delivered, umder construction and planned stuyge) aggregaling

to alrout 6.63 crave sq. fis, aevoss Mudnid and Plgne regioi

Team of around 200 well-motivated members, with varied experience in their
respective fields.

Suraksha Smarl Cily

Suraksha is euwrrently developing the “Suraksha Smart Ciy” developing
affordable housing project in Thane, Mumbai. Suraksha Smart City, is Diggest
torvieship under PMAY in Vasai-Virar region which shall spread across more
than 350 acres plot area. Suraksha Smart City is an integrated township project
cousists of residential aud conunercial buildings as many as around 200 in
numbers along with ainenitics that includes Gyumasium, Multipiorpose turfs,
Garden area, etc. Under Syraksha Siart City, more than 50,000 units shall be
developed by the Suraksha group. Suraicsha Smart City is project like
Wishtoron.
¢) Following is the snapshot of few of the real estate projects of Suraksha:

Table 3: Details of Projucts

Project Laocation Project Type Salable
arean

) ] ; (in sq. ft.)
Akruti Orchid Park Andheri, Mumbai Residential | 452
TDR Project Chembur, Mumbai Residential 2.61
Acme Ameya Goregaon Mumbai Residential 1.62
Jeevan Sapina, Jeevan Kandivali Mumbai Rasidential 218 |
Asha, Jeevan Anand

Dosti Flamingo Sewree Mumbai [lesidential 5.60
Vastu Pali Fill Bandra Mumbai Residential .90
Orchid Suburbia Kandivali Mumbai Residential 7.50
Premiere Restdency Panvel Mumbai Residential 0.50
Stanford | Andheri Mumbai Commercial (.55
- Corporate Pa k- -Kz.mju r Marg Mumbai Commerdal 242
Suraksha ACE Anddberi Mumbai Commaercial 1.00

| Pinnacle  (hane - Commercial 3.56 |
Orovia & Sarita Thane | Residential 65.00
Dosti Vihar Thane Rosidental 18.00
Dosti Universe Thane Residential 9524
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d) Power Portfolio

Project Location Project Type | Salable
area
{in sq. ft.)

Western IHeights Andheri Mumbai Residential 10.50
IN5 Tower BKC Bandra Commercial 2.80
Dosti Presidio Navi Mumbai Commercial 10.28
Suraksha Smart City- Vasai, Thane Residential 416.54
Affordable Housing .
Project under PPP with
Maharashtra State
Government
DosH Business Park Thane Commercial 6.50
New Project Vile Parle Mumbai Commercial 5.50

P _I_-Q—ET'{TOI”!. . 663.32

Suraksha and its associates have significant interest in infrastructure business.

Suraksha Realty Limiled and ils associales have primarily invested in renewable

energy sector, the details whereol are provided hereinbelow:

Table 4: Delails of Power Portfolio

"Sr. | State ~ Wind Solar [ Total |
No. (W)
1. Maharashtra 50.75 i 50.75

= Ra;’asthnn — 2400 - 2400

FEa Madhya Pradesh 3 ] 840 | 2000 2840

4. | Bihar . sl = 20.00 | 20.00

3 Karnataka - r 1_(20__ - 10.00 J ]9_,{:\_(.?“
h._ Cujarat h!l ] 875 |
Yo | Tamil NaLILl_(I'J_Evelopvd) 1 ! 6.00 ! .00
8. Pumnjal - .00 4,10

"9, | Tamil Nadu (under development) | 000 - 50,00
|10, | Tol e . 15750 | COUB00| 2n1s
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6.2. Lakshdeep Investments and Finance Private Limited:
Lakshdeep Investments and Finance Pvi. Ltd (“Lakshdeep”) is a company incorporated

under the provisions of the Companies Act, 1956 and s also registered as a non-banking
financial company with the Reserve Bank of India, having investment in various

companies engaged in lending and real estate activities. Ve wel wworth of the Lakshdeep
stood at Rs. 2,028 crore as on 31% March 2021,

6.3. Experience in revival of stressed real estate projects / units, of Suraksha through its
ARC ’
a) A niche experience of reviving stuck real estate projects and completing the sare in
the interest of stakeholders including home buyers, lenders and borrowers.
b) Currentlyy, repiving 18 profects sitnated gorpss north region of the Country, Gurguon,
Agra, Ghaziabad, Meerut and Indore.

¢) Reeiviug the stressed projects, saleable area of wlich is aronid ~2,0 crore sq.fts,

spread 1 residential, connnercinl, elc,

d) TFollowing is the list of projects under ARC:

Table 5: Details of Profects under Revival

= e ' =TT
Sr. No. Project Location
(Lacs Sqfts.)
1| Edge Sector 370D 15.60
2[Skyz  |Sectrd7D ~ 1350]
3 | Rise Sector 371 6.30
| 4| Primera T | Seclor 37D | 630
5 | Resorts Villa ﬁec_‘Lor 33 e |- _ SZB_F
6 | Bstella Sector 103 6.44 |
7 { Townwalk | Sector 104 - & 153
" 8| AlderGrove | Sector 71 ) 783
" 9| Espace [ Sector 71 T &
10 leﬁxquisite = D | Sector 71 o
791 | Nirvama Courtyard-1l | Sector 71
L 12 ji"ﬁ”m“f o == ﬂgucll’m"_'fll
13 | Heights92 Sector 92
14 | Heights8é | Sector 86
| 15 | SKG Merlin )

16 | Emerald l-lei‘g_hts l Agra
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" Saleable Area

Sr. No. Project Location (Lacs Sqfts.)
17 | Ansal Town, Agra Agra 42 91
18 | Ansal Town. Indore | Indore | 1747
19 | Ansal Town, Meerut | Meerut | 2639 |
Total ' I 196.52

e) Rewiving projects with saleable areq of 0.95 crove syfts up to March 2019 wlicl got

doulble in Marcl 2020 to 1.97 crore sgfls aud {s coutinneusly revivine (e projecis in

the interest of the stakeholders including home buyers.

fy Projects under revival consists of uround 5,000 home buyers that are stick and shall

recefve their units post revival

g) Currently, around Rs. 500 crove is inwvesied by Suraksha ARC for revival of said 18

stressed real estate projects and it is instruniental for creating employement to

aromnd 3000 people due {0 rewvival of the projects.
h) Currently, around Rs. 200 crove is invested by Surnksha ARC for revival of few

stressed mnanufacturing anits and it 1s instrignenial for crealing employement (o

arand 800 people due Lo revival of the nnits,

i} Deploys their own technical team at the site, interacting with customers, taking
suggestions from them, etc and monitoring cash flows of the projects.

i} Suraksha Group’s ARC main business model is to acquire loans of stressed projects /
units from Banks / NBFCs, infuse additional working capital and keep tight financial
discipline and monitoring in order to revive the projects.

Details of the Key Managerial Persons / Management who would be involved in the
implementation of the Resolution Plan along with number of years of experience
exclusively in Real Estate/ Infrastructure/Power and Revival of Stressed Assels and their
ability to turnaround Stressed Companies

7.1. Shri. Sudhir Valia and his experience of turnaround of stressed companies

Shri.Sudhir V. Valia is a co-founder of Sun Pharmaceutical Industries Lid. ("Sun
Pharma”), which is India’s largest pharmaceutical company and waorld’s fifth largest
generic  pharmaceutical company. ShriValia is member on the beard of Sun
Pharmaceuticals Advanced Research Company Ltd and Taro Pharmaceuticals Lid.

Shri.Valia is a Member of the [nstitute of Chartered Accountants of India and carries more
than three decades of experience in taxation and finance. He has a patent registered in
1995 on Financial Structuring. Shri.Valia has won CNBC TV18's CFO of the Year award
in the Pharmaceutical and Healthcare Sectors for two consecutive years (2011 and 2012).
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He has also been awarded the Adivasi Sevak Puraskar (2008-09) by the Gevernmaent of
Maharashtra for his contribution towards the welfare of tribals, particularly in the field of
education in his capacity as Director of the Shaptilal Shanghvi Foundation.

Shri Valia lias an experieiice of ore han a decade in managing the real estuaie

development nctivity and infrastructure business througl Suraksha Realty Limufted and

other associates haviug activify in real estate,

As director of Sun Pharma since inception, Shri.Valia, along with the senior management,
has been instrumental in scaling up the company to make it the World's fifth largest
generic pharmaceutical player. Over the years, Sun Pharma has expanded its product
pertiolio with more than 2,000 products across the globe. Sun Pharma is one of India’s
muost respected firms, as acknowledged by TForbes (World's 100 most innovative
companies), Bconomic Times and Business Staodard (Company of the Year). It is
renowned for its impeccable corporate governance.

One of the strategies successfully adopted by Sun Pharma has been the inorganic growth
strategy. Sun Pharma has a successful track record of turning around distressed assets.
Under Shri.Valia’s leadership, Sun Pharma has acquired 18 companies / businesses till
date, some of which have been stressed companies. Apart from handling the {inance
function of the company, Mr. Valia has been leading the manufacturing cperalions at Sun
Pharma. He has been instrumental successfully integrating (he acquisitions into Sun
Pharma's growth path through aptimisation of the synergies, by focussing on revitalizing

the acquired company’s business.

Shri. Sudhir Vatia has successfully acquired and furned around (ollowing companies:

» Gujarat Lyka Organics, loss-making company, acquired from BIR and turned
around successfully ‘

# M ] Pharma, joss-raaking company, revived

» Knoll Pharma - Ahmednagar Plant - acquived and revived

# Tamil Nadu Dadha Pharmaceuticals Ltd - loss making company turned profitable

# Natco Pharma - Division - revived

» Able Laboratories Inc. ~ USA - acquired and turnaround

> Taro Pharnmaceuticals Industries Lid - acquired under Chapler 11, USA and
converted into $ 4 Billion Company

¥ Ranbaxy Laboratories Limited - one of India’s largest pbarma acquisilions

Few of the turnarounds as mentioned above have been elaborated hereunder:

{a) Tare Pharmaceuticals Industries Limited
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Background of the Company:

Established in 1950, Taro Pharmaccutical Indusiries Lid. (Taro) is a research-based
international specialty pharmaceutical company that develops, manufactures and
markets prescription and over-the-counter pharmaceutical products. Taro’s research
programs and niche strategy have enabled the Company to achieve gross margins
that are among the highest in the specialty pharmaceutical sector. Taro has large,
world class sites wilth necessary regulatory approvals in Canada and Israel that
manufactures lopical creams and ointments, liquids, capsules and tablets dosage
forms. Additionally Taro manufactares APls, including complex chemistry and
steroids that are made at its site in Israel an integral component in being vertically
integrated on difficult to replicate products.

Situation of Crisis:

Tare Pharmaceutical Industries Ltd. has faced major slowdown in 2005 to 2007. The
company expected higher sales and produced accordingly. However, sales did not
pick up and this led to substantial losses in the period. Also Taro’s financial
statements for 2003 and 2004 were required te be restated by the audit committee ol
its beard of directors tn view of errors in estimating lhe charge backs from
wholesalers and the actual inventory in the drug distribution chain. Taro’s operating
margin in the period was reduced 1o the range of 15%-20%. lts 2006 losses are
estimated at $141 million (Rs 564 crore). Since Taro's borrowing was very high on
assumedl income, they failed to repay and therefore liquidation cases were filed
against the company.

Acquisition by Sun Pharmaceutical Industries Ltd:

Taro was well known for its world class sites and the patential to be a major leadec
in the industry. Sun Pharma saw Taro as an opportunily to enter in the US and

European market and acquired it to revive and turn it around.

In the year 2007, Sun Pharma proposed to acquire the control in Taro Pharmaceutical
{ndustries Limited. Sun Pharma together with ils subsidiaries had signed the
agreement lo acquire Taro for USD 454 million. The acquisition was at USD 6.75 per
share and company’s market value at the time was around USD 150 million with

barrowings of around URD 325 Million.

Sun Pharma struck the deal in June 2007 when Tare was at the stage of liquidation
and Taro had filed chapter 11. Sun Pharma at this stage infused about USD 5% million

for revival of the company.
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Sun Pharma worked on strategy of the company’s revival. However, Taro
management tried to find other ways to survive. Taro management changed the mind
and did not allow the controlling of the company. On January 26, 2009, on the
recommendation of the Israel Supreme Court, the parties to the litigation in lsrael
agreed to a mediation process to attempt to resolve the dispule. Post litization
through Israel SC, Sun Pharma got contrel in Aug 2010,

Revival of Taro Pharmaceutical Industries Lid.:

After the acquisition of Taro, Sun Pharma [locused on the management and
operations of the Taro. Sun Pharma built upon the Tara’s expertise in dermatology
and paediatrics, along with specialty and generic pharmaceuticals, and over-the-
counter products. With addition of 170 talented scientists to Taro’s team, Sun pharma

increased the number of product filings of higher complexity.

Sun Pharma did thorough detailing in operation and increased the productivity. With
supply chain efforts in bath European and American market the operating margin of
the company rose Lo highest in the world. Also markeling efforts helped the company
10 change the perception of the company. Production capacity of cach product has
been enhanced by 200-250% from the existing level i.e. 2-3 fold increase in production
was.done. This improvement was done withoul any additional capital expendilure
which has reduced the company’s cost allocation and increased the profitability. This
was achieved only because of management of sales. Post-acquisition, there has been
substantial improvement in the sales of the Company and operating margin. The
financial performance of the company is shown below:

Table 6: Details of Financial Perlormance of Taro Pharmaceutical Indastries Ld

(US> in Mn)

Year | Dec07 | Dec08 | Dec09 | Dec10 | Dec1l | Mar13 | Marld | Maci1s | Marls
Vl-t\-\.-unu;r ] 320 8 _3'_:15?. . '1—':6 1 306 L7l 7549 b‘h_?; | (,;
Operating Ineame 59 :H 72 8 205 24 430 525 614
MNet fncome ) 1 _"»l T il 183 g 72}43 1 360 ] -I-‘:‘-I_I = 341 i

B {USD)

Year L Dae-17 ‘712:2‘:-05 7 De_cw L'lec-m] Dec-11 M:w_—ﬂ_[ hfar-14 Mar—iS Mar-16&
Gruss Margin % 7" &30 | 5190 | 5870 | 50 \ """" ssz | zama | 740 | 7san 51.90
Operazing Margm % w50 | 1230 | wan | 2208 | qosh | dwan | 5670 ARy B GO
Market Price Zshare | 730 K68 (B Fl ::ZJ_i 38 6Y 111 (l_il a0 14225

Growth can be seen as Follows:

Table 7: Graph of Financial Performance of Taro Pharmaceutical Industries I.td
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(b) Caraco Pharmaceuticals Laboratories

Caraco Pharmaceulical Laboratories is a US based pharmaceculicals manufacturer
and marketer. At the time of its acquisition by Sun Pharma in 1997, it was an ailing
company with sales of 30.8 million. Sun Pharma has turned around the company by
2003, sale rose to $19.8 million.

[ 2010, Sun Pharma bought all the oulstanding shares of Caraco at a time when
Caraco was struggling to address manufacturing quality concerns that led Lo
USFDA bans on its plants. Sun Pharma was able to resolve Lthose issues and Caraco
plants resumed production in 2012.

Ranbaxy Laboratocies Lid

Ranbaxy Laboratories Ll is an Indian multinational pharmaceutical company that
was incorporated in India in 1961. The company went public in 1973 and Japanese
pharmaceutical company Daijichi Sankyo acquired a controlling share in 2008. The
campany sells its products in more than 100 countries and 21 manufacturing
facilities spread across 8countries. It is engaged in development, manufacture and
marketing of pharmaceutical products and APls.

Qualily issues ak Ranbaxy’s US-dedicated manufacturing plants in India resulted in
the US Food and Drug Administration (USFDA) impoesing an import ban on drugs
praduced at these sites, harling sales in the US, its most important macket. The
company was struggling to comply with USFDA norms and has ceased to make
profits.

In April 2014, Sun Pharma announced acquisition of Ranbaxy in an all stock deal.
Ihe deal was completed in March 2015 after oblaining necessary regulatory
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approvals. Sun Pharma is now focussing on addressing the concerns raised by
USFDA and expects to turnaround the company by focussing on quality and
restoring brand value created by Ranbaxy.

7.2. 5hri. Aalok Dave and his experience of turnaround of Stressed Companies

Shri.Aalok Dave is a Chartered Accountant & LLB with extensive experience in Stressed
Assets Management space, [le is associated with the asset reconstruclion cormmpanies
(ARC) sector almost since its inception. [Te hins o vxperience of 18 years fn manoging

stressed assets.

I 2003, Shri.Dave joined ARCIL, India’s firsl Asset Recenstruction Company, formed
pursuant to the enactment of SARFAESI Act. Shri.Dave was involved in all functional
areas of ARC including Business Development, Asset Acquisition and Resolution, Debt
Restructuring, Fund Raising, Rating of Security Receipts. Shri Dave has immense
experience in resolving NPAs including complex cases.

Shri.Dave has handled both acquisition and resolution of NPAs during the initial years of
ARC sector and SARFAEST Act. During his tenure, he grew from being a Management
Trainee to Vice Fresident in a span of 10 years. .Tn June 2013, Sho. Dave took up
entrepreneurial challenge by venturing into Resolution business.

ShriDave setup Distress Asset Specialist Private Limited ("DASPL”) along with his team
from ARCIL, DASPL was empanelled as a Resolution Agent with Bank of Maharashtra
and International ARC.

Shri. Dave has a vision to offer resolution services on a large scale. Shri. Dave lead the
team comprising of experienced professionals from banking / Asset Reconstruction
Sector well versed in the area of NPA management especially restructuring, team of
project engineers (civil, eleciric, etc.) engaged in project revival activities, taking action
under SARFARS], tackling complexities, negotiation for OTS, struchuring of complex

financing schemes, sale of [inancial assets, sell down of portfolio etc.

Shri. Azlok Dave was Managing Director & CEQ since inception of Suraksha Asset

Reconstruction Limited (“Suraksha ARC”).

Experience of Shri. Aalok Dave
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Shri. Aalok Dave is Managing Director & CEO of Suraksha ARC since jts mception in
October 2015. Under his leadership, Surakshia ARC has beconie oue of tie fuslest growing
ARC in India with Acquisition of stressed financial assets of around Rs. 5,000 Crore
within four years of its business. Suraksha ARC Tuis created a niche in resolving stressed
real estale gssets.

Suraksha ARC has been one of the fastest growing ARC's in India i.e. having acquired
more than 40 accounts (excluding retail portfolio) under various trusts crealed therefor
with a total cutstanding Assets Under Management (“AUM") of approx Rs, 4,300 Croves
as on March 31, 2021 in a short span since commencement. Suraksha ARC has acquired
assels from various banks, NBFC's and other eligible sellers like State Bank of India,
Punjab Na tional Bank, Canara Bank, Andhra Bank, Central Bank of India, Kotak
Mahindra Bank, Yes Bank, Reliance Cornmmercial Finance, Reliance Flome Finance, Bank
of Maharashtra, ICICI Bank, L. & T Home Finance Company Limiled, HDFC, Catholic
Serian Bank, etc.

As an asset reconstruction company, Suraksha ARC is looking at huge opportunity to
turnaround stalled real estale and power projects by restructuring the existing debt,
taking control of the operation and mobilizing requisite additional funding. Suraksha
ARC has started working on similar fashion has acquired debt of two big real estale
projects in NCR and Mumbal. Currently, Suraksha ARC is reviving real estate agsets of
around 19 projects in NCR region with 2.00 crore sq.fts. saleable area shall be delivered
to more than 5,000 lrome buyers stuck sivice 5-6 years in the project.

a) Resolution of projects of Unitech Limiled (“Unitech”) in Gurugram
proj =4

Unilech is in stress due to economic reasons and slowdown in the real estate industry.
ICICIE Bank Limited and ICICI Home Finance Company Limited referred thelr debt
for the purpose of resolution and revival when the loan accounts of Unitech were
facing financial stress with the said lenders. Construction work was stalled at the
project sites and Home Buyers were greatly inconvenienced by this entire crdeal.
Post extensive financial and legal due diligence, Suraksha ARC acquired the debt of
Unitech and two of its other connected entities from the said lenders as the projects
encumbered by this debt were financially viable and stalled only on account of
shortage in funding and fack of focused managemenlt. Belore acquiring the debt,
Suraksha ARC made all necessary elforts o organize meetings with Home Buyers
and their core commiltee in all projects to seek their grievances and share our action
plan, if the debt was acquired. As a result of these meetings, the quantum of refund
claims filed by Home Buyers in the 5 undertaken projects has been exceptionally fow
in comparison to other stalled Unitech projects.
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At acquisition of the debt and project, the site condiion was in a critical stale with
falling debris and unwanted vegetation growth all over. Aggrieved Home Buyers
had filed a number of litigations in various forums and licenses from various
regulatory authorities had lapsed. Contractors and Home Buyers were greatly
inconvenienced by this enlire ordeal as commitments made to them had not been
fulfilled.

Suraksha ARC has stepped in as a lender as well as a Project Manager (PM) in the
Projects of Unitech viz. Uniworld Resorts (32 acres) and Nirvana Country 11 (101
acres) mortgaged to Suraksha and were being revived.

Suraksha ARC continues to meet with the coniraclors and Iome Buyers to resolve
their grievances and pro-actively taken part in the regulatory progress by providing
funds to secure requisite licences in a timely manner,

The strong technical team of Suraksha ARC has been deployed at the construction
site in addition to the employees of Unitech lo facilitate seamless execution and
cfficient utilization of resources. In addition to the acquired debt, Suraksha ARC has
sanctioned/arranged Rs.160 Crores as a working capital facility lo kickstart the
Projects, in the form of fund and non-fund based facilities for timely delivery of the

projects.

Resolution of projects of Ramprastha Premoters and Developers Private Limited
{“Ramprastha”) in Guragram |

Ramprastha Promoters and Developers Privale Limited has its ptojects at Seclor 37
1D, Gurugram. Ramprastha Promoters and Developers Private Limited has group
housing and plotted township as its projects. The projects were struck because of
slow down in the real estate business. Bank of Maharashtra had first referred their
debt to Suraksha ARC. Suraksha ARC, post extensive legal and financial due
diligence, acquired the debt of Ramprastha Promoters and Developers Privale
Limited. Suraksha ARC saw the potential in the project and then (vcused on debt
ageregation of the company. Surakshu ARC cventually acquired the debt of
Ramprastha Promoters and Developers Private Limited from L&T Finance [Ltd. and
[IDFC Ltd. within a period aof around two years.

Survaksha ARC has acquired 7 Prajects of Ramprastha Promoters and Developers
Private Limited including 2 Townships with area af 135 acres and 5 Group Uousing
Projects with total saleable area of 4 million sq.fts.

Posl acquisition, Suraksha ARC appeinted its officials at the Project Site to monitor
the operations and Lo assist in the Project Completion. Suraksha ARC keeps a close

eye on day to day operations of the Project, work done by the conlractors and intlows
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coming into the Project. Also, Ramprastha Promoters and Developers Private
Limited has to take consent of Suraksha ARC to make payment to its related parties
involved in the Project.

As the Project was under stress condition it required additional funding to continue
the constriction activities of the Project. Surakhsa ARC has therefore sanctioned a
lotal of Rs. 150 crores to Ramprastha through its associated enlities, out of which
around Rs. 105 crores has already been disbursed. Project construction is now gaining
pace with around 1000 labourers on the site.

{c) Resolution of Kapsons Industries Pitvate Limiled ("Kapsons”)

Kapsons is a manufacturer of Stampings, Alumimium Pressure Die cast products ,
Insulated Copper Wires and completely assembled products like motors, pumps
and alternators . Kapsons has two manufacturing plants at Jalandhar, Punjab and at
Pune, Maharashtra with more than 1000 varieties of dies of stampings and maotor
designs. Kapsons’ clients include several leading manufacturers of elecirical motors,

antomoDbile and clectrical components like Crompton Greaves, Favells, Bharat Bijlee,
ABE and Indian Railways.

Due lo unplanned expansion and shorter repayment tenure availed from lender
banks, Kapsons started facing severe cash mismatches and eventually tarned NPA.
Fortune Financial Services (India) Limited (“FFSIL”) (now known as The Investinent
Trust of India Limited) played a role in identifying the problem and entered into a
raw material funding arrangement with the company. With the backing of a good
market demand for its products including several multi-national companies, FFSIL
started funding IKapsons for its taw material acquisition to slowly stact the stalled
production and sale of products. Within a span of 6 months post the initial funding,
the Kapsons' turnover increased by over 85-90 % generating an IEBITDA of around
10-12%.

{d} Resolution of Ansal Housing Limited (“AHL")

Ansal Housing Limited is a real estate developer based out of North India. AHL
started facing issues with their loan with HDEFC and other lenders. Suraksha ARC,
post due-diligence of Lhe lvan, acquired the same from HDFC in Dec-2019. AL is
developing 8 projects whicl are mortgaged against the loan that includes residential
projects in Gurgaon, Townships iu ter -ii cities which include, Meerut, Agra and
Indore. Suraksha ARC acquired the loan and provided moratoriuim so as to utilise
entire funds to the projects and construction. Suraksha ARC has further initiated
discussion to sell off non-cove assets o generate further funds. Suraksha ARC has
deployed team al various projects sites of the AFIL and js involved in discussions with
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contractors, sub-contractors for quality of supplies, negotiation which in turn helps to
bring cost down and improve qualities. Technical team also remains in touch with
home buyers to understand their requirements, if any. AHLU's projects as being
revived and monitored by Suraksha ARC include residential projects and townships
aggregaling o 1.20 crore sqfts. saleable area across all locations and spread across 8
projects.

Suraksha ARC is working towards completion of projects within 24 months and shali
provide homes to home buyers in such projects. .

7.3. Shri. Suresh Bansal and his experience

Shri Bansal is Chartered Engineer, Pellow of Institution of Engineers ( India), Fellow of
Institutian of Valuers, Fellow of Indian Council of Arbitralors, Civil engineering & Law
graduate. Shri Bansal has versatile experience of 43 years in Projects Management,
construction management, Contracts Management, atbilration matters while working in
CPWD, Indian OIl and Privale Sector including administrative works, as Projects Head
having executed about 40 projecis in various parts of the country & in NCR, specifically
high rise residential buildings, townships, Office Buildings, , and Industrial Plants from

concept to commissioning stage.

Shri Bansal’s job profile entailed conceptualization of the Project, planning and
implementation to complete the project without me and cost overruns. Shri Bansal has
handied many projects at a time, :‘am‘cessful'ly, leading vast teams of contractors and

engineers. e is a motivator, leader and & guide to the team to achieve the targels.

Shri Bansal is associated wilh varfous social organizations. He has served as RWA
Presiclent for many years. Fle is Past President, Past Asst. Governor Rotary International.
He has served as President Officers Associalion in Indian Qil (Erstwhile 1BP Co.), Past
Chairman, Mahaviv International. While working in CPWD, he has hands on 5 years
experience in maintenance of buildings which gave msight into the maintenance issues and
the care to be taken at construction stage itself to avold complex perennial maintenance
issues laler on,

Crrrently, Shei. Bansal is managiine aud supervising projeels being revived by Suraksho

ARC op a duily basis Decluding its constryetion progress amd siafus, diseussion with

condractors/ developers, wnderstanding wriveances of home buyers, taking sugeestions

from home buyers, ete.

8. Acknowledgement and Representation by Resolution Applicants:

8.1, The Resolution Applicants acknowledge that the Committee of Creditors /Interim

Resolution  Professional/Resolution  Professional/is  neither providing any
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representation or warranty express or implied regarding the status of business, the
husiness prospects, assets or the project or the Company nor do they have any ebligation
to give such representation or warranty in relation to the Corporate Debtor and the
Committee of Creditors/ Interim Resolution Professional/ Resolution Professional/
assurne no liability whatsoever in this respect.

The Resolution Applicants are in receipt of critical infoermation including UPSI (as
defined in the process note) relating lo the Corporate Debtor and that the Resolution
Applicants shall keep all such critical information, including the UPS], received if any,
confidential and shali not disclose or divulge such critical infarmation or UPS, to any
person. '

The Resolution Applicants bave used critical information including UTS] relating to the
Corporate Debtor only for the purpose of preparation and submission of the Resolutian
Plan, in accordance with the terms of the Process Document.

The Resolution Applicants represents to the Cominitlee of Creditors and the Interim
Resolution Professional/Resolution Professional that they have the necessary financial
resources available for supporting the Resolution Plan that will be submitted by them
and for any further infusion/contribution for additional (unds into the Corporate
Deblor as may be indicated in the Resolution Plan. .

The Resolution Applicants acknowledge that they have understood all the terms of the
Process Document and the Resolution Plan process. The Resolution Applicants agrea
and undertake to comply with, abide by, honour and fulfill all the terms of the process
document and the Resolution Plan process, save and excepl as provided in this
Resolution Plan. The Resolution Applicants further agree and undertake to comply with,
abide by, honour and fulfill all the terms of the successful plan {if the Resolulion Plan of
the Resolution Applicanl is approved by the Commitiee of Creditors) subject to the
covenants contained i the Resolution Plan.

The Resolution  Applicants  hereby  provides to  the lnterim  Resolution
Professional/Resolution Professional/ the members of Commiliee of Creditors, their
representalives, their professional advisors, employees, agents, an indemnity in the
Resolution Plan for all acts done in good faith in respect of malters arising out of or in
refation to the Reselution Plan process and waives any and all rights or claims the
Resolution Applicanis may have in this respect, whether actual or contingent, whether
present or in fulure. The imdemnily will survive the CIRP Period.

The Resolution Applicants represents to the Commitlee of Creditors that they have
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obtained all requisite corporate permissions required for submission of lHe Resolution
Plan and shall be required to submit the requisite supporting documents along with the
Resolution Plan in this regard.

The Resolution Applicants shall have right to bring in strong investoxs/ partmers / co-
applicant(s), eligible under section 29A of the Code, for implementation of the
Resolution Plan including Resolution Applicants.

The Resolution Applicants state that neither the Resclution Applicant nor any of their
related entities are connecled persons with JAL or any of it's related entities. The
Resolution Applicants in the Resolution Plan in clause 22 have proposed to terminate all
the contracts with JAT immediately upon NCLT" Approval, in order to take full control
of the activities of contruction, development and maintenance.
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FPARTI

Resolutign Plan for Jaypee Infratech Limited (“JIL” or the “Corporate Debtor”)

9. Brief information of the Corporate Debtor!

The Corporate Deblor is an infrastructure development company engaged in the operation
and maintenance of the Yamuna Expressway on a build operatedransfer basis and the
development of five integrated lownships along the Yamuna Expressway. The development,
operation and maintenance of the Yamuna Expressway and the development of real estate
along the Yamuna Expressway is governed by the ‘Concession Agreement’ dated February
7, 2008 ("Concession Agreement/Concession”) entered into between Jaiprakash Associates
Limited, formerly, Jaiprakash Industries Limited and the Yamuna Expressway Industrial
Development Authority, a statutory body constituted under U.P. Industrial Development
Act, 1976 for development of the Yamuna Expressway Project. The Concession Agreement
has been assigned in favour of the Corporate Debtor pursuant to an assignmenl agreement
dated October 19, 2007 entered amongst AL, the YEA and the Corporate Debtor, whereby
the Corporate Debtor agreed to duly perform the terms, conditions and obligations under
the Concession Agreement.

The Corporate Debtor, which is part of the Jaypee Group, was incorporated on April 5, 2007
as a special purpose vehicle to Implement the Concession. It holds the Concession [rom the
Yamuna Expressway Industrial Development Authority ("YEA”) to develop, operate and
maintain the Yamuna Expressway in the state of Uttar Pradesh, which connects Noida ancl
Agra. The Concession also provides for the right to develop 256 million square metres
(approximately 6,175 acres) of land along the Yamuna Expressway at five locations for
residential, commercial, amusement, industrial and institutional purposes.

The Yamuna Expressway commenced its commercial operations with effect from August 9,
2012 upon receipt of the substantial completion certificate from the YEA dated August 7,
2012. The principal objective of Lhis expressway is to minimize (ravel time from Delhi to
Agra, facilitate faster uninterrupled moveiment of passengers and freight traffic, connect the
main existing and proposed townships and commercial centres on the eastern side of the
Yamuna river, relieve traffic congestion on the National Highway-2 and generally enhance
development in the region.

The Corporate Debtor commenced toll collection from Yamuana Expressway on August 16,

2012. Its business model consists of earning revenues from toll collection on the Yamuna
Expressway during the 36-year Concession period and real estate sales including transfer of

' Based on data shared in the VDR and the Information Memorandum as well as the data available in public
domain.
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constructed properties and transfer of developed and undeveloped Jand leased under the
Concession Agreement.

The Corporate Debtor has also been provided the right to develop 6,175 acres of land to be
acquired by the YEA and leased to the Corporate Debtor for a 90-year term, which consists
of Land Parcels al each of the five different locations along the Yamuna Expressway, namely,
in Noida, Jaganpur and Mirzapur [localed in District Gautam Budh Nagar which is part of
National Capital Region (“NCR"})|, Tappal (located in District Aligarh) and District Agra
(collectively, the “Land Parcel(s)”) under the Concession Agreement. The Corporate Debtor
intends to caler to a large and diversified consumer base. The Corporate Debtor had initiated
development of three of the Land Parcels, namely, the Noida, Mirzapur and Agra Land

Parcels.

The Corporate Debtor has also underlaken the development of a super specialty
hospital/medical cenler in District Gautam Budh Nagar through our wholly-owned
subsidiary, Jaypee Healthcare Limited (“JFIL"). The assets, rights, privileges and obligations
of the Corporate Debtor relating to the development of the super specialty hospital have
been assigned to JHL vide a project transfer agreermnent dated November 27, 2012 entered
into between the Corporate Debtor and the JHIL.

The brief of Hospital assets arc as follows -

» State of (he art hospital incarporated in 2012, on a 18 acre campus with 525 beds (338
operational beds) in Noida providing facilities including OPD, Radiology, Lab, and
Tixecutive Health Check up.

Hospital in Chitta, Bulandshahyr, has campus of 9.77 acre and is [ully functional with 205

W

beds.
> Hospital in Anoopshahar UP, has campus of 3.5 acre and currently partially operational
by carrying only OPD activity.
1¢. Date of commencement of implementation of the Resalution Plan

The obligation of the Resolution Applicants Lo implement this Resolution Plan shall be

binding and effective on Approval Date.

11. Mandatory Contents of the Resolution Plan

In accorcdance with the Secton 30(2) of the Code and Regulations, the Resolution Applicants

hereby state and undertake as under:

11.1. The payment towards the Carporale Insolvency Resolution Process cost will be-made in
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priority to any other debts of the Corporate Debtor;

11.2. The Resolution Applicants ar any of their velated parties have neither failed to
implement nor contributed to the failure of implementation of any other resolution plan

approved by the adjudicating authority at any tiime in the past;

—t
—
3

. The amount payable under the Resolution Plan to the Cperational Creditors shall be
paid in priority over the Tinancial Creditors;

11.4. The amount payable under the Reselution Plan to the Dissenting Institutional Financial
Creditors, who have a right lo vole undler sub-section (2) of section 21 of the Code and
did not vote in favour of the Resolution Plan, shall be provided rights to enforce security
interest (as provided in the Resolution Plan), in priority over any treatment proposed to
the Fimancial Creditors who veoted in favour of the Resolution Plan, in line with
directions of ITen'ble Supreme Court in its order dated March 24, 2021 in the matter of
Jaypee Kensington Beulevard Apartments Welfare Association & Ors vs. NBCC (India)
Limijted & Ors” in the matter Civil Appeal No. 3395 of 2020 (hereinafter referred to as
“Jaypee Kensington Judgement”).

The relevant extracts of the Jaypee Kensington Judgement is reproduced herein below
far ready reference:

“Para 121.2. _

We would lhasten ko observe that in case a disscnting financial credilor is a secuved creditor mnd
a valid security interest is created in Jus favour amd is existing, the entiflement of such o
dissenting financial creditor to receive the “aneun! payable” could also be satisfied by allowing
finu to enforce the security interest, to the extent of the value receivable by hivn and in the order
of priovity aunilable fo him. Obviously, by enforcing such a security interest, o dissenting
Sinancial ereditor would recetve *paynent” to tw extent of his entitlernent and Hat would salisfy
the requivement of Scetion 30(2)(b) of the Code. I any case, that is, whether Iy divect payment
i crsl or by allowing recovery of amount win the wode of enforcenient of security interest, the
dissenting financial ereditor is entitled o recerve the “mowit payable” in monetary ters and

not ur any oty term”.

11.5. The Resolution Plan deals with the interests of all stakeholders, including Financial
Creditors and Operational Creditors, of the Corporate Debtor in the manner mare

particularly containad in the Resolution Plan;

11.6. The Resolution Applicants confirm that the Resolution Applicants and their respective
connected persons are not disqualified from submitting a resolution plan under Section
29A of the Code and other provisions of the Code as well as any other Applicable Law;
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11.7. The Resolution Plan provides for the term of the Resolution Plan and its implementation
schedule, the management and contro! of the business of the Corporate Debtor during

its tenm; and adequate means for supervising its implementation;

I'L.8. The Resolution Plan addresses the cause of default, it is feasible and viable, it contains
provision for its effective implementation, approvals required together with the
timelines for the same and the Resolution Applicants have the capability to implement
the Resolution Plan. '

11.9. The Resolution Applicants confirm that to the best of lhe knowledge of the Resolution
Applicants, the Resolution Plan is nol in contravention of the provisions of Applicable
Law and is in compliance with the Code and the Regulations. Every information and
record provided in conmection with or in the Resolulion Plan is true and correct and
discovery of false information and record al any Hme having material effect on the
Resolution Plan will render the Resolution Applicants ineligible to conlinue in the CIRP,
forfeit any refundable deposit, and attract penal action under the Code.

Reliefs and Concessions

The reliefs and concessions sought by the Resolution Applicants are more particularly
contained in Annexure-1I hereto. The Resolution Applicants undertake that they will
implement this Resolution Plan, whether or not the reliefs and concessions are granted.

Source of Funds and its utilisation

Table 8: Sources of Funds

Sr. | Source of Funds ' ' Rs.
No. Crore
Ii: Uplront Equily infusion by Kesoluton Applicants within 90 days of the Approval Date 125 |

in the Corporate Debtor te be ubiised as and when required, on need basis for

completion ef the Projects.
Source of Punds -~ Networth of the Resolution Applicants along with networth of
promoters of Resolulion Applivants and their related entities of Rs. 6,527 crore as

mentioned in the Resolulon FPlan.

s Debt and/or ﬁhyl‘)thci" instrument fram the Resolution Applicants and/ or their related 128
entities to the Corporate Deblor, in 90 days of the Approval Date to be utilised as and

when required, on reed basis for completion of the Projects.

Source ol Funds - Nelworth of the Resolulion Applicants along with networth of

Page 26 of 148

A
L




%5

Private, Privileged & Couficdentinl
Resoflution Plau for Jaypee Infratech Linited

Sr. | Source of Funds o T T e T i
No. Crore
promoters of Reselution Applicanls and their related entiies of Rs. 6,537 crore as
mentioned in the Resolution Plan.
T Redenﬁoﬂbf'(k{]'l % Non-Convertible Debentures to be issued in accordance with this 1,200
Resolution Plan to the Assenting Insitutional Financial Credilors (“ Assenting NCDs™).
Source: Internal Accruals of the Company and / or additional fund infusion by
Resolution Applicants by way of equity, debt or any other instrument, as it deemed [it.
4, Land fer Institutional Financial Credilors, as per the terms of this Resolution Plan al 0,536
FMV.
5. Loan (* C;ea_itﬁk'aci(i_i)f"} of Rs, 3000 crore lo be arranged by Resolution Aﬁlmls_ 3,000 |
within 90 days of the Approval Dalg, to be utilised as and when required, on need basis
for completion of the Projects.
Source - Lixpression of Interest received from SWAMIH fund for stressed assets of
Government of India and / or facility from Standard Charteved Bank Group (Letter of
Support amnexed) and/or any other banks or enlitics and / or Nebworth of the
Resalution Applicanis along with networth of promolars of Resolution Applicants and
their relaled entities as mentioned in the Resolulion Flan.
5 Bank balance available with the Corporate Deblc,n-_mcclm1_ing funds carmarked for MBCB | 111
salety barriers.
& | Fstimated Receivables from Iniprakash Associates Timiled VSUL)J.E‘L'_I to reconciliation | 300
under the aegis of NCLT in terms of Jaypee Keningsion Judgment®
i | Estimated net operaling cashllows trom the Yamuna -T."..\'prcssway of tirst three years 750
towards construction and/or refund and/or regular operating expenses of the
Corporate Debtor and / or servicing of interest on Credit Facility oblained for contruction
for home buyers.
Total . 3 . 12,—I47 |
* The wmount mentioned erein s Oadicelion in waiune s v Hange, - -
The amiownts appearing (rosr, e T to 3 awd 6 af Hie afes talle are hereinfter colfectively referred o
s i Apphicarts” Contilndon ™,
Table 9: Application of Tunds
Sr. | Application of Funds ko : = 5 S 7
Nao. Crore
1. Payment lowards 1-1_1:;(:-Ivé11£§_1_fs;.uao-lu’tiur)n_f’-r-cr*et:f; Costs an actual basis {("IRP Cos;t”)*' 545
.2" Gifront Payment to the Cperational Creditors in terms of this Resolution Plan = 040
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14. ‘I'reatment under the Resolution Plan for the Insolvency Resolution Process Costs
14.1. Amount as per IM:

The Insolvency Resolution Process Costs as per lthe data available in VIR is Rs. 5.45
crorve. [However, the final amount lo be paid will be based on the aclval [nhsolvency
Resolulion Process Costs (as defined in the Cade) incurred in accordance with the

provigions of the Code.

14.2, Treatment:

a)

Sr. | Application of Funds =TT R
No. Crore
5 Payment to the workmen & employees -
.5 Redemption of 0.01% Assenting NCDs issued to Assenting Institulional Finapaal _I,—200_
Creditors,
5, Land for Institutional Financial Creditors, as per the terms of this Resolution Plan 6,5£
|
6. | Payment to FD Holders = B 38.42
7. Funds for construction of real estate projects for delivery of homes to Homebuyers
and/or refund to homebuyers lo be utilised in line with the business plan for
consiruction®, in accordance with the Resolution Plan
8. Payment to Public Shareholders 0.14
9. Provision for expenses for managing and monetisation of land for Assenung 25.00
Institutional Financial Creditors
10. Provision for initial operating expenges of the Corporate Debter and olher contingencies 41.59
including additional CIRP expenses
Total | 12,147

* The folal amount of the Inseloency Resolition Process Cests, Funds far Home Buyers, workers dues,

i further provisions for expenses ave udicatioe in nutre el iy dunge

The Resolution Applicants understand, as pes the information avaialable in the VDR
that out of the total CIRP Cost a sum of Rs. 33.63 crore has been paid out of the
internal accruals of the Corporale Debtor and a sum of Rs. 5.45 crore remains to be
paid. In the event, the CIRP cost increases beyond Rs. 5.45 crore, the excess amount
above Rs. 5.45 crore shall be paid by the Resolution Applicants and the Resolution
Applicant shall bring additional fund to pay the excess amount, in the eveut the
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CIRP Cost is not paid from out of the internal accruals of the Corporate Debtor
during the CIRP period in accordance with the Circular dated June 12, 2018 issued
by the Insolvency and Bankruptey Board of India.

D) The unpaid/ unrealised Insolvency Resolution Process Costs as imentioned
hereinabove, shall be paid out in priority over payments lo any other Creditors on
or before the Approval Date. Once the [nsolvency Resolution Process Costs have
been paid in full, it is clarified that no claims, liabililies, fines, costs, expenses or any
other payment of such nature or otherwise, that are or are claimed to constitute
Insolvency Resolution Process Costs shall be payable by the Corpovate Deblor
and/ or the Resolution Applicants.

14.3. Undertaking:

a) The Resolution Applicants acknowledge that the Insolvency Resolution Process
Costs may vary or increase between the date of submission of this Resolution Plan
and its approval by the Adjudicating Authority. The Resolution Applicants
undertake that they shall pay such increase in Insolvency Resolution Process Costs
(as defined under the Code), if any as mentioned above,

b) The Resolution Applicanis undertake that each of ihe Resolution Applicants shall
not question or raise any dispute over the final Insolvency Resolution Process Costs
{as defined under the Code) filed before the Adjudicating Authority at the time of
sanction of this Resohition Plan,

15. Treatment under the Resolution Plan for the Institutional Financial Creditors

15.1. To begin wilh, it is important to mention that the Resolution Applicants have worked
out the treatment for the Financial Creditors, considering the viability, {easibility of the
Resolution Plan as also the spirit, object of the Code while following the observations

and findings of Hon'ble Supreme Court in Jaypee Kensington Judgement.

132.2, The Hon'ble Supreme Court has observed that in the given scheme of the statulory
provisions, there is no scope for camparison between the beatinent (0 be assigned to
these twa divergent sects of financial creditars i.e., dissenling financial creditars and the

assenting financial credilors.

The relevant extracts of Jaypee Kensington Judgement are reproduced hereinbelow for
ready reference:
Parn 123.4
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The suggestion about prejudice being caused to the assenting financial creditors by making
payiietit to the dissenting one has several shoricomings. As noliceable, in the scheme of IBC, a
resolution plan is taken as approved, oaly when voted in favowr by a majority of not less Hian 66%
of the vating share of CoC. Obviously, the dissenting sect stands ni 34% or less of the voting share
of CoC. Evenwhen the finarcial creditors having a say of not less than 2/3vd in e Commiltee of
Creditors choose to sail with Hie resolution plan, the oo provides a right to the remainder (who
would be having not wove than 34% of veting share} not to take this voyage but fo diseibark,
while seeking payment of their outstanding dues. Even this disembarkment does jot

cuaranlee then the tine value formouey of e eative investaient in the corporate debtor;

qwliat they vel is ouly tie lguidation value fo temnis of Section 33 of Hie Code. Of couerse,

in the scheme of CIRP under the Code, He dissenting financial creditors get, whatever is avarlable
to fleny, in priovity over Hieir assenting counterparts, lu the given sclenme of the staluiory

provisions, there is no scope for coyparing the treatment to be assigned to Hiese two
divergent secis of financial crediloss. The submissions made on behinlf of assenting frnancial

creditars cannot be gecepled.

' (Emphasis ours)
It is clear from the above that in order to make the resolution plan compliant to the
pravisions of the Code, the treatment to the dissenting financial creditors under the
Resclution Plan, needs to have provision for their entitlement i.c., liquidation value due
to them, in terms of Section 53 of the Code or Claim Admitted, whichever is lower and
therefore may be divergent from the treatment to be provided for the assenting financial
creditors in the Resolution Plan.

Further, the Hon'ble Supreme Court also clarified that there are only two ways to
provide treatment to the dissenting financial creditors as mentioned in the relevant
extracl of Jaypee Kensington Judgement, reproduced hereinbelow for ready reference:

“Parn 121.2. :

We woulid lasten Fo oliserve that i1 case a dissenting financial creditor (s a secured creditor and
a valid security interest s crealed in s favour and s cxisling, the enlitlonent of such o
dissenting financial creditor tv receive the “amonmt payable” could nlso be sutisfied by allowing
i fo exforce the security inferestSs, to Hre extent of the valie recefoable by him mind in e order
of priority wunilable to lim. Qbuieusly, by enforcing suclh v security rilerest, o dissenting
financiel creditor woidd receioe “payiient” to the extent of his entitlenient mud that would saiisfy
the reguirement of Section 30(2)(b) of the Code. In any cose, that is, whether by direct payment
in cash or by allowing recovery of wmnount via tie niode of enforcement of security

interest, the dissenling ffuancial credifor is entitled to recefve Hie “mmount payable® iy

monetary ferms and not in any other term”.
Foot Note:
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783 Though if is obvious, bt is cinrr_'ﬁed to avoid any amibuity, that the “secuirity interest”
referred herein for the purpose of mieney recovery by dissenting financial creditor wounld only be
such security interest which is relatable to the “financial debt” and not to any other debt or
claim.”

(Emphasis ours)
It is clear that in order to make the Resolution Plan compliant, the Resolution
Applicants is entitled to provide for treatment to dissenting financial ereditors, either,

a) direct payment in cash; or
D) by allowing the disseuting Jinancial creditor {o recover money to the extent of ils

entitlement i.e., liguidation value due to thew, in terms of Section 53 of the Code or

claim admitled, whichever is loreer, by wode of enforcement of ils existing securily

inferest, wohich shall be exelusive mud relafable to ouly its financial debt and not to

any other debi or clain.

The Resolution Applicanls hereby propose under this Resolution Plan to provide ftor the
treatment to the Dissenting Institutional Financial Creditor(s), by allowing enflorcement
of security inlerest, as menlioned in para 154 (b) above.

Without prejudice to the absolule righl of the Resolution Applicants to chose the option,
as may be decmed fit in its sole discretion, out of the above two options as per the
directions in Jaypee Kensington Judgement, the Resolution Applicants have decided to
propase the treatment to the Dissenting Institutional Financial Creditors, as mentioned
in para 15.5, mainly to make the plan viable, feasible, lo balance the inlerest of the
stakeholders and for its effective implementation, on account of the several factors
including bul not limiled (o the following:

a)  direct cash is required to be infused ko revive and complele the significant pending
construction work in accordance with the Reésolution Plan, in the interest of more
(than 20,000 families whose havd earned monies have been stuck for many years due
to delay in completicn of the Projects; and / or

b)  |he Homebuyers being vilal constitueni of the Committee of Creditors whose
consent is must for resolution of the Corporate Debtor in line with the abject of the
Code, needs to be incentivised by making sufficient provision of funds in the
Resolution Plan, for completion of their projects so that they get their homes that
are stuck since long years; and / or

¢) it is neither feasible nor viable for the Resolution Applicants to make provision of
huge cash required in order to salisfly 1/3™ secured Dissenling Inslitutional
Financial Creditors of the Corpoerate Debtor, by way.of direct cash payment, Lo the

extent of the liquidation value due to them, etc.
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15.7. To substantiate the above, the spirit and main objective of the Code, is

“to consolidate and amend the laws relating to reorganisation and nsofvency resolistion of

carparitte persons, partuership firis and Gudividals i Baee=botord mannes: for maxinisalion

of vl of rissets of such persons, to promote ertreprencurship, wonilability of credit and balance
the interests of ll e sfakelolders including alteration in the prioriky of payment of govermuent
dues ond to establish an Insolvency and Bankrupley Fuond, and matters connected therewitl or
incidental thereto. An effective legal framework for timely resohition of insolvency and

bankruptey would support development of credil nuarkets and encourage entrepreneurship. [t
waould also improve ease of doing business, mud facilitate more mogstments leading fo higher
economic growth and development” )

(Enphasis onrs)

15.8. Inview of the above, given the peculiar situation, wherein the Reselution Applicants on
one side, needs to submit the Resolution Plan that is compliant with respect to treatment
of Dissenting Institutional Financial Creditors under the provisions of the Code, in Jine
with the directions of Hon’ble Supreme Court, in Jaypee Kensington Judgement and on
the other side, needs to also incenlivise Financial Creditors, be it Homebuyers or be it
Instilutional Financial Creditors, ta assent for resalution of the Corporate Debtor, in line
with the spirit and object of the Code. It is therefore proposed to provide for treatment
to the Financial Creditors that is not only compliant with the provisions of the Code but
also in line with the spirit and object of the Code to ensure Resolution of the Corporate
Debtor succeeds and avoid liquidation specifically when more than 20,000 families are

dependent on resolution of the Corporate Debler.

15.9. The treatment via mode of enforcement ol existing (but exclusively carved out) security
interest lo the Dissenting Institutional Financial Creditor(s) is proposed to enable the
Dissenting Institutional Financial Crediter(s) to enfarce its security imterest for its own
recovery, without any linkage with the alfairs of the Corporate Debtor and trealment

given to Assenting Institutional Financial Creditors.

ADMITTED CLAIMS OF INSTITUTIONAL FINANCIAL CREDITORS

15.10. Admikted claims of Institulional Tinancial Creditors are Rs. 9,7582.60 crore as per the

details provided in LM, the breakup of the same is provided hereunder:

Table 10: Admitted Claims of the Creditors

Sr. | Name of the Instifutional Financial Creditors | Claims | Security
No. ‘ = : . - | Admitted _
i f | Consortium  comprising of the following Inslilulional | 9,537.60 | As appearirqg'J
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A, TREATMENT TO THE INSTITUTIONAL FINANCIAL CREDITORS BY WAY OF NCD

Financial Creditors: -i-nclu-ding l_b_iéi_l;ank,_l-i_l:'(_j:_l.,lc,_ :Br
Syndicate Bank, Bank of Maharashtra, ICICI Bank, Union
Bank, TFCI, J&K Bank)

2. | Axis Bank Limuted | 218.00
3 SRE] Equipment Finance Limiled : 27.00 |
Total Claims Admitted - A= | 9,752.60 | |

TREATMENT FOR THE INSTITUTIONAL FINANCIAL CREDITORS

[ at I-’ni_;c_l\-lu.-
57 and 58 of
the I

AND LAND PARCELS

15.11.The Resolulion Applicants shall earmark the following land parcels of the Corporate
Debtor on as-is-where-is and as-is-whatl-is basis towards treatment of Claims of
Institutional Financial Creditors, in accordance with the Resolution Plan:

Table 11: Treatment of the Institutional Finnneinl Creditors

5.No. Particulars ~ Rs.Crore
Instrument
A. | Issuance of 0.01% Assenting NCDs  of face value of Rs. [,200 crore, 1.200
within Y0 days of the Approval Date in accordance wilh the Resolution
Plan, Indicative Terms for the Assenting NCDs are mentioned in
_ | Amrexure-1V hereto, i -
Sub-Total Instrunients 1,200
B. ¥ ) Land L av -
Location of Land _i = : Area (in acres) [ ™MV
| Rs. crore
T Jaganpur [ L 718 2,915
7| Mirzapur -' O -t
2 Tar — 'T—_— B o s
Agra i = 2 e 8§50 | 1,594
Total Land | ) 2,594 | 6,536
[ i g S | B |
Grand Tatal ‘ 7,738

B. MINIMUM ASSURED PAYMENT TO THE ASSENTING INSTITUTIONAL FINANCIAL

CREDITORS, THROUGH ASSENTING NCDs AND ASSURED LAND PARCELS

15.12.To incentivise the Institutional Financial Credilors to assent to the Resolution Plan, out
of the above treatment, the Assenting NCDs of face value of Rs. 1,200 crore, with
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committed redemption / payment alongwith land parcels admeasuring 1,108 acres
(“Assenting Land Parcels”), are proposed to be given exclusively to the Assenting
Institutional Financial Creditors.

Table 12: Treatiment of the Assenting Instifutional Financial Creditor

5.No. Paririculars B | | Rs. Crore |
A Issue of 0.01% Assenting NCDs L.200
B Transl‘-erl?mg beneficial m-vnersﬁp_a}'-.;\.sss-nting i B
Land Parcels as mentioned below:
" Location of Land Area (inacres) |  FMV
Jta Connp
1 Jaganpur 588 2,387
= Mirzapur e = Bl -
3 Tappal 310 577
4 Agra 60| 300
Total 1,108 | 3,476
Grand Tu_ta.l Tl ) I8 _4,@

1t is hereby clarified that the Assenting Institutional Financial Creditors shall be free

fo sell oy nronelise the land parcels fromn the date of {ransfer of beneficial ownership of
the land parcels to the Assenting Instilutional Financial Creditors.

3.1 is further clayified that «buve, Asseuling NCDs of face value of Rs. 1,200 crore and

Assenling Land Parcels having FMV of Rs. 3,476 erore, twould be unvailable

proportionately only to Asseniing Insliltulional Finguciol Credilors, in ratio of the

Clatmi Adpritted of such Assenting Iustitubtiona!l I'inancial Creditors, subject to

maxinoun  wvalue of Cluing Admitted of such Assenting Institntional Financial

Creditor(s). This clause is specifically inserfed with an objeclive to give advantage to

Hie Assenting Institulional Fruancial Credilor{s) who are giving priority to the
resolution of the Corporate Debtor in larger pubilic interest especially that of

Homebuyers and Public Depositors,

15704, Plre Assenting Institutional Finaneial Creditor(s) shall be instrumenial fn success of Hie

resolution of the Corporate Debtor which is the spirit aud object of Hie Code. The

Asszenting ustitulionnd Financial Creditor(s) shall be instrupnselil in ensuring hemes

to snore than 20,000 families and recovery to several public depositors, Hiat are skuck

since 8-10 years including senior citizens, people with medical ewmergencies, people

struggling for livelihood, ete., therebn balancing the interest of all the stakeliolders.
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C. REMAINING LAND PARCELS FIRSTLY TO DISSENTING INSTITUTIONAL
FINANCIAL CREDITORS TO THE EXTENT OF THEIR ENTITLEMENT, THEREAFTER

15.15.The following is Lhe provision of remaining land parcels (o the extent of 1,486 acres out
of total earmarked 2,594 acres, as appearing in clause 15.11 above, for Dissenting
Institutional Financial Credilors:

Table 13: Treatment of the Dissenting Institutiongl Financial Creditors

S0, * Location of Land Aréa (in acres)
L Jaganput — : =
2 Tappal e o
— 690
7 Total Taii

1516, 1 case of surplus land, if avy, that may be available after freatment to the Dissenting

Institutional Financial Creditors (“Assenting Surplis Land®), such Assenling Surplus

Lond shall be provided to the Assenting Institulional Financial Creditors and shall be

included in the land parcels for Assenling Institufiopal Financial Creditors, as

mentioned in clause no. 15.12 abowe.

15.17.Shortfall Undertaking for Dissenting Financial Creditor:

In case of any shortfall of land for the trealment to the Dissenting Institutional

Finuaircial Creditors, the Resolution Applicanis hereby mirdertalkes to provide / earinark

Loy provide for muy oflier securily intercst, onut of ihe assels of the Corporate Deblor, o

make up the shortfall and / or make good the shovtfall in amwy other manuer, as per

Applicable Laws, in Jine with the divections of the Hon'ble Suprenie Conrt in its Jaypee

Kenstuglon Judeement, with respect fo Hreabuent of the Dissenting [uskitilional

Financial Creditors, in addition to above earmarked 2,594 acres of land parcels. This

tfall indertaking is being oh the Resolution Plan in order to make the plan

compliant by following the directions of Hon'ble Supreme Court.

D. DETAILED TREATMENT EOR ASSENTING INSTITUTIONAL FINANCIAL CREDITORS

Plin, Assenting NCDs of face value of Rs. 1,200 crore ond Assenting Land Parcels of Rs.
3,476 crore are proposed to be provided under tiis Resolution Plan. The Resolution

Applicants _decided to provide for Assenting NCDs and its asswred committed
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redemption schedule in order to de-visk (he Assenting Tutitutional Financial Creditors

and Lo gnaraniee additional Rs. 1,200 crore vver, aver mud above EMV of Assentine Lawd

Parcels of Rs. 3.476 crove. in gccordmnce with the terins provided in Aymexure YV of the
Resolution Plan.

15.19. After approval of the Resolution Plan by the Committee of Creditors, the Resclution
Applicants, in consulkation with the Assenting Institutional Financtal Creditors, shall
finalise suitable cosl efficient structure including management, stamp duty, tax, etc.,’
with respect to the transfer of beneficial interest in Asssenling Land Parcels and Surplus
Land Parcels for the Assenling Instiutional Financial Credilors, inclnding butnot limited
to:

a) transfer of business undertaking / (s) comprising of any of Lhe asset / (s) of the
Corporate Debtor along with commensurate debt of the Assenting Institutional
Financial Creditors, allotted to the Corporate Debtor, under the Concession
Agreement, inlo the subsidiary or multiple subsidiaries, either whoily owned or
otherwise, with or without the transfer of equily shares or beneficial interest of such
subsidiary lo the Assenting Insitutional Financial Creditors, with or withoul
issuance ol any other instrument in lieu of their financial assets / debt / obligation
ele, in a suitable manner, upon execution of tri-partitic agreement with YEIDA; or

b} any other mutually acceplable suitable structure to facilitate monetisation of land
earmarked for Assenting Institutional Financial Creditors, or any class thereof,
including but not limited to retaining land parcels in Corporate Debtor, in trust as
trustee, for Assenting Institutional Financial Creditors, or any class thereof, wilhout
any obligations whatsoever, after the extinguishment of the liability qua Corporate
Debtor,

¢) The Assenting Insitutional Financial Creditors shall enter into suitable mutuaily

acceptable documentation for complelion of the above ransactions.

15.20.1n the event any lability, including bul not limited to cosl, expenses, charges by
whatever name called, lax 1i=1bility, stamp duty, any ether government charges, levy or
cess, ele, in relalion lo the structure contained herein above in clause 15.19 arises, the
Corporale Deblor/ Resolution Applicants shall incur such costs including tax, liability,
stamp duty, any other government charges, levy or vess etc., on behalt of Assenting
Institutional Financial Creditors in relation o the structure contained herein above in
clause 15.19, with right ta get it reimbursed wilh interest @12% p.a, on monthly basis,
out of the proceeds of sale / monetization of the land parcels, in priority, before any

distribution to the Assenling Institutional Financial Creditors.
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15.21.The Corporate Debilor shall have vight fo be appointed and actl as Assef Manavement

Company, in order to facilifate, on best effort basis, sale /wmonelisation of Assenling
Laund Parcels and Assenline Surplis Leannds, of the Assenting Tistitutional Financial

Creditors, after completion of breatuieni to the Dissenting Institictioual Fivancinl

Creditars, af the earlicst,

15.22. The Corporate Debtor shall have right to be appointed and act as the Asset Management
Company on best effort basis, without any obligation, in order to manage and monetise
the aforementioned Assured Land Parcels and Assenting Surplus Lands, in favour of
the Assenting Instiutional I'inancial Creditors, provided that the terms and conditions
including scope, fees, etc., proposed by the Corporate Debtor are approved by the
Assenting Institutional Financial Creditors. 1L is clarilied that the terms and conditions
of appointment of the Corporate Deblor, as the Asset Management Company, pursuant
to this Reselution Plan, shall be tair and reasonable.

15.23.The Asset Management Company, under the guidance of the Asset Monetisation
Committee, shall carry out efforts to manage and monetise the land parcels of the
Assenting Institutional Financial Creditors, either by identifying the prospective buyers
for sale of sach Assenting Land Parcels and / or Assenting Surplus Lands, and / or by
identifying joint development partners, on such terms and conditions that may be
approved by the Asset Monetisation Committee as mentioned in clause 15.27.

15.24. The Resolulion Applicants have worked out Assenting NCD on the basis of difference
between its own assessment of rate per acres of Assenting Land Parcels and FMV being

considered by the Assenting Institutional Financial Creditors as under:

Table 14: FMV Rute and Assured Rate

'};;?;;;” ‘FMV"R'ate '“'A_.'s‘ém"e}iﬁ.}i&?

(Rs. Ct/ Acre) | (Rs. Cif Acre)
Jaganpur 406 A 5.64
Mirzapur | 424] 588
Tappal | 186] L5
[ Agra | 188 | 188

15.25. The Corporate Debtor shall redeem the Assenling NCD of Rs. 1200 crore in 8 equated
yearly instalments of Rs. 150 crore [rom the end of 3« year till the end of 10" year, subject

to the following:

a) If and when the Assenting Land Parcels are sold above the Assured rate, as given in

table 14 above, then surplus to the extent of difference between the actual Sale Value
) I
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and the value worked cut at FMV rates, as mentioned in the table above, such surplus
in sale proceeds, along with interest @3%p.a for ransaclion during first five years
and 10% p.a for transactions from 5 to 10% year, shall be adjusted against the
forthcoming Assenting NCD instalment/ (s), whether in full or part, to the extent of
such surplus sale proceeds and accordingly such forthcoming Assenting NCD
instalment/ (s), whether in full or parl, to the extent of such surplus sale proceeds,
shall stand extinguished.

by If and when the Assenting Land Parcels are sold above FMV raie but below the
Assured Rate, as given in table T4 above, then surplus o the extent of difference
between the actual Sale Value and the value worked out at FMV rates, as mentioned
in the table above, such surplus in sale proceeds shall be shall be adjusted against the
forthcoming Assenling NCIJ instalment/ (s), whelher in full or parl, to the extent of
such surplus sale proceeds and accordingly such forthcoming Assenting NCD
instalment/ (s), whether in full or part, to the extent of such surplus sale proceeds,
shall stand extinguished.

IHowever, the shortfall to the extent of difference between the acutal gale value and
value worked out at Assured Rate, shall be paid by Lhe Corporate Deblor by way of
prepayment of the forthcoming Assenting NCUD instalment/ (s), whether in full or
part, to the extent of such shortfall in sale proceeds, on presenl value basis at
discownting rate of 8% p.a. [or the transactions in first five years and 10% p.a. for the
transactions in period fram 5% year to 104 Year. Upon prepayment of such instalment
/(8), the face value of such Assenting NCIs, whether in full or part, shall stand
satisfied.

15.26.1t is hereby clarified thal the outstanding/ unpaid/ unadjusted NCDs installment, upon

respective dae dates at the end of each year, shall be paid / redeemed by the Corporate
Debtor / Resolution Applicants, out of internai accruals and / or infusion of additional

funds by the Resolution Applicants.

1527 An asset monetisation commiltee {"Asset Monetisation Commillee”) shall be

constituted by the Corporate Deblor having participation of the Assenting Institulional
Financial Creditors and the Corporate Debtor as an Asset Managemeant Company. The
Assel Monetization Committee shall vest majorily decision making powers with the
Assenting Instilutional Financial Creditors and the decisions of the Asset Monetization
Commillee shall be binding on the Corporale Deblor as an Asset Management

Company, subject to the following process:
a) The Asset Management Company shall carry oul valuations from two independent
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valuers, one of which shall be appointed by the Corporate Debtor as an Asset
Management Company and another shall be nominated by Assenting nslitutional
Financial Creditors, of the land parcels for deterh'iining fair market value per acre with
respect to the various land parcels available with Assenting Institutional Financial
Creditors, at intervals of every six months;

b) The Asset Monetization Cormumitlee shall be free to decide on sale / monetise the fand
parcels above the average fair market value per acve (average of the two valuation
reports) as determined in clause (a) above, without any restrictions from the Asset
Management Company;

The Asset Menetization Cominittee sliall be free to decide on sale / monetise the land
parcels below the average fair market value per acre (average ol the two valuation
reports) as determined in clause (a) above, however, in such evant the Asgenting NCDs,
as mentioned in clause 15.25 shall stand extinguished, with vespect to such specific
transactions.

Notwithstanding the clauses mentioned hereinabove, the Resolution Applicants /
Corperate Debtor shall have right of first refusal for any sale / monetisation transactions
of Assenting Land Parcels at consideration of value at 'MV rate as mentioned in table
14 above plus present value of proportionate unpaid NCD with respect o such specific
fransactions.

Tt is clarified that the Assct Management Company shall be under no obligation with

respect to the tming of such sale / monetisation.

The Corporate Delitar, in order Lo perforn ils role as Asset Mangement Company, shall

earmarl upto Rs. 256 crore, specifically for expenses (o be incurred for nuoingeient ad

monetisation of Assenting Land Parcels and Assentiny Surplus Lands, of the Assenting

stifutionnl Financial Creditors, whicl shall be veimbursed to the Corporate Debtor

along with 12% p..q interest, onwiontlly basis, in priority, out of the sale proceeds.

2.The proceeds, with respect Lo monetisation of land parcels as mentioned in clause 15.27

herein above, shall be remitted, direcily, in separate escrow bank account, to be opened
with IDB] Bank Ltd, an behalf of the Assenting Institutional Financial Creditors. The
raonies lying in designated escrow account as mentioned above, shall be distributed as

under:

&) lirstly, towards reimbursement of any costs including tax, Jiability, stamp duty, any
other government charges, levy or cess etc,, in relation to the structure contained in
clause 15.20 hereinabove, along with interest @12% p.a, on monthly basis, in priority;
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b) Secondly, towards expenses and costs for managing and monelisation of the Asshred
Land Parcels or otherwise in relation to such land parcels and / or for reimbuorsement of
actual expenses with interest, incurred by the Corporate Debtor, as mentioned above; and

c) Thirdly, to the Assenting Instituticnal Financial Credilors, to the extent of value at fair
market value per acre as mentionad in table 14 above, lowards recovery of their Claims
Assentig NCDsincluding N; and

d) Fourthly, surplus, afler clause a) and b) above shall be distributed to Resolution
Applicants / Corporate Debtor / Asset Management Company and the Assenling
Institutional Financial Creditors, in equal ratio.

15.33.1n case the Institutional Financial Creditor(s) having exclusive charge over certain land
parcels assents, then such exclusive charge holders shall get the same acres of land
parcels as what it would be getling in case it would have dissented, since its differently
situated than other Institutional Financial Creditors having pari-passu charge over

security interest.

ADVANTAGES FOR ASSENTING INSTITUTIONAL FINANCIAL CRERITORS

15.34.The Resolution Applicants have proposed to issue Assenting NCDs winch ensnyes

vonpnitied pmypment of Rs, 1,200 crove to (lw Asseniing Instilufional inonciol

Creditors, de-risking them frou the prices, demand, saleability, ete of the land parecels.

15.35. The Corpoarate Debtor shall facilitate, on best effort basis, the Assenting Tusiitutional

Financial Creditors, us Asset Management Company for sale / monetisation of land

parcels, if appointed, fo tuke off their burden of managing and monetising the land

parcels sid bo give confidence Lo Assending Insitutional Financial Creditors. us per the

nurtually acceptable terms and conditions.

15.36. Lhe probability of the Assenting Institutional Finaneial Creditors getting higher overall

recovery than their dissenting counterparts is significanl as they are getiing committed

peiynrent aud bind parcels (hat will not be sold in distressed situation and wonld be

sold / monetised to maximise the value 1oith sincere efforts by involving experts and

also orking will the Guvernnwnl, either directly through snb-lease or Hirongle foint

other immouvative wanuer,

1537 The Resolution Applicanls/ Corporaie Deltor shall prouide for uplo Rs. 25 crore

aabion of Inud parcels of Assenling

towwards expenses for manageimmen! and ysonel

It shall be incurred by the Assel Managewment Company, as and wilen required,
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15.38.1t is submitted that realisation wvia mode of enforcement of security interest by

Dissenting Institutional Finnucial Creditors is likely {o De disiress value or Iiquidation

value and kel Lo be siguificantly toveer than fu scenario of resolution / geing comern

vuluation aud saleability of the land parcels as the Resolution Applicants have assured

the puopuent against Assenting NCDs.

for Dissenting Institutional Financinl Creditors, wlhich shall further improve the

recovery of the Assenting Institutional Financial Credifors.

E. DETAILED TREATMENT FOR DISSENTING INSTITUTIONAL FINANCIAL
CREDITORS

15.40.10 is important 1o understand the existing security interest of Institubonal Financial
Creditors in order to provide for the treatment to the Dissenting Institutional Financial
Creditors that is as per the specific provisions of Section 30 (2) (b), in line with the
directions of the [Ton'ble Supreme Court in Jay pee Kensignton Judgement as explained
hereinabove in clauses 15.1 to 15.9 and also in line wilh the larger object of the Code that

the Resolution Plan should be feasible, viable and effectively implementable.
15.41. The existing security interest of Institutional Financial Creditors, are as under:
A. Axis Banlk Ltd (“Axis Bank”), having exclusive charge over security interest

a) Mortgage over 124.73 acres land parce] spread in Village Kripalpur (82.58 acres) and
Tappal (42.16 acres) al District Aligarh, U.P (hereinafter referred Lo as “Axis Bank
Ixelusive Corporate Debtor Security Interest” in this Resolution Plan); and

b} Corporate Guarantee of Jaiprakash Assaciates Lid, Personal Guarantees of Mr Manoj
Gaur, Mr Sunil Sharma and Mr Sameer Gaur and Letter of Comfort from Jaiprakash

Associates Ltd (hereinafter referred to as “Axis Bank Exclusive Guarantee Security -

Interest” in this Resolution Plan).

B. SREI Eguipment Finance Linrited (“SREI"), having exclusive charge over securily

interest

a) Mortgage over 27 acres of land at Village Tappal, Tebsil Khair, District Aligarh, U.P.
and 13.79 acres of land at Village Tappal, Tehsil Khair, District Aligarh, U.P,
(hereinafter referred to as “SREI Exclusive Corporate Debtor Security Interest” in
this Resolution Plan); and
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b) Personal Guarantee of Mr Manoj Gaur (hereinafter referred to as “SREI Exclusive

Guarantee Security Interest” in this Resolution Plan).

C. Consortivn of 1IDBI Bank Ltd, UTCL, LIC, Corporution Bank, State Bauk of India,
Syndicate Bank, Bank of Malwarashtra, ICICI Bayl, Union Bank, IFCI and [&K Bank,
having pari-passu charge, are as under:

a) first pari passu charge by way ol mortgage of land acquired for constructing the
Yamuna Fxpressway covc:ri]'lg approximately length of 41km alongwith first pari
passu charge by way of assignment of all the rights, tille, interest, benefits, claims
and demands whatsoever of JIL in the Concession Agreement save and except in
relation ta portion of land which is developed/undeveloped and alienated by JIL
from time to time pursuant to sale agreement and project documents duly
acknowledged and consented to by the relevant counterparties to such project
documents, as amended, varied or supplemented from time to time, statutory/non-
statutery clearances and approvals obtained/ta be obtained for the project; letter of
credit, guarantee, performance bond cte, provided by any party for the project
insurance contract/ insurance proceeds pertaining to the project {other than those in
respect of discharge of third party liability) and all benefits incidental to project
activities (hercinafter referred to as “Consortium Pari-passu Corporate Debtor
Intangible Expressway Security Interest” i this Resolution Pan).

b) first pari passu charge by the way of hypothecation of all the movables of Corporate
Debtor, present and future excluding movables which are forming part of the
comumon infrastructural facilities of Real estate development (hereinafter referved to
as “Consortium Pari-passu Corporate Debtor Movable Security Interest” in this

Resolution I"lan}.

]
—

first pari passu charge on Corporate Debtor’s book debts, receivables, on all bank
accounts including but not limited to the Delit Recovery Service Account (DSRA),
the Trust and the Retention Account (TRA) , where all the cash inflows from the toll
collection and sale proceeds of the real estate shall be deposited and all the proceeds
therein, commissions, revenues of whatsoever nature and whenever arising,
intangibles including but not limited o goodwill, rights, undertaking and uncalled
capital, both presenl and future (hereinafter referred to ag “Consortivm Pari-passu
Corporate Debtor Current Assets Security Interest” in this Resolution Plan).
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first pari passu charge by the way of rﬁorlgage of part of land (~1903.40 acres) in
Jaganpuy, Mirzapur, Agra and Tappal acquired for real estate development
{heremafler referred (o as “Consortium Pari-passu Corporate Debtor Land Parcels
Security Interest” in this Resolution Plan).

((a) to (d) above hereinafter collectively referred to as “Total Consortium Pari-passu

Security Interest” in this Resolution Plan)

e)

Pledge of 51% fully paid up equity shares in demat form of Corporate Deblor, on
pari passu basis (hercinalter referred Lo as “Consortium Pari-passu Third Party
Security Interest” in this Resolution Plan).

Personal Guarantee of Mr. Manoj Gaur and Promoler Support Agreement by JATL,
(hereinafter referred to as “Consortium Pari-passu Guarantee Security Interest” in
this Resolution Plan)

15.42. As explained in clauses 15.1 10 15.9 hereinabove, the following are essentials criterias for

treatment to Dissenting [nstitutional Financial Creditors, to be seen together in a halistic

nmanner:

a)

b)

e)

allowing recovery of amount via mode of enforcement of security interest;

such amount recaverable via mode of enforcement of security intevest shall not be
less Lhan the amount to be paid Lo such ¢reditors in accordance with Section 53 (1) in
the event of liguidation ol Lhe Corporate Debtor, as per the fair and equitable
quantification in the realm of certain guesswork or estimate with reference to the

distribution envisaged by Section 53 of the Code;

such security interest for the purpose of money recovery by dissenting financial
creditor would only be such secariry inferest which is relatable to the financial debt
and not to any other debt or claim and hence st needs to be exclusive securily inlerest

relatable to only financial debt of such dissenting financial ¢reditor;

the treatment Lo the dissenting financial creditors should be such that the resolution
applicant, with the approval of the resolution plan, is to proceed on a clean slate
rather than carrying the cargo of such debts which needs to be satisfied (o the extent

required) and then jeltisoned:

the lreatment to the dissenting {inancial creditors should be line with the provisions
of Section 30(4) wherein the Resolution Plan needs (o be feasible and viable;
Page 43 of 148




"o

f)

o
—r

Private, Privileged & Confidential
Resolution Plan for Jaypee Infratecl: Limited

the treatment cannot deal with or disturb the security interest crealed by third
parties including guarantors and not by the Corporate Debtor, under the Resolution
Plan.

the treatment to the dissenting financial creditors should be in line with the
provisions of Section 31 {1) wherein the Resolution Plan needs to have provisions for
its effective implementalion; and

the treatment to the dissenting {inancial credilors should be in line with the spirit
and the object of the Code and shall work harmoniously with the larger object of the
Code which is insolvency resolution of the Corporate Debtor in timely manner with
maximisation of value of the Corporale Debtor and balancing the interest of all the
stakeholders.

15.43.In the event Axis Bank Lid, having exclusive charge, does not vote in favour of the

Resolution Plan, the Resolution Applicants propose Lo allow enforcement of Axis Bank

xclusive Corporate Debtor Security Interest as mentioned hereinabove in clause 15.
Excl Corporate Debtor 8 ty Interest t | hereinabove in ¢l 15.41

A above, to recover its entitlement as per Applicalile Laws, on account of the lollowing

reasons:

a)

b)

d)

the Jiquidation value of Axis Bank Eixclusive Corporate Debtor Security Interestas
mentioned in clause 15.41 A above, as per the independent valuations carvied out by

IRT? as per the provisions of the Code, is less than the Claim Admitted;

such security interest for the purpose of money recovery by Axis Bank is relatable

only lo its financial debt and not to.any other debl or claim;

the Resolution Applicants cannot deal with or disturk the Axis Bank Exclusive

Guarantee Security Interest under the Resolution Plan.

it has exclusive charge over the securily interest and hence enforcement by il, to
rocover its entitlement can be carvied oul exclusively by it and shall enable
Resolution Applicant to commence on ¢lean slate without carrying cargo of such
debt of Axis Bank;

such enlorcement of Axis Bank Lxclusive Corporate Debtor Security Interest, can
be done independently without disturbing the viability, feasibility and effective
implementation of the Resolution Plan by the Resolution Applicants; and
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f) it dees not come in the way of larger spirit and ohject of the Code of timely

inso]vency resolution of the Caorparate Debtor.

In the event SRE], having exclusive charge as mentioned hereinabove in clause 15.41 B
above, do not vote in favour of the Resolution Plan, the Resolution Applicants propose
to allow enforcement of SREI Exclusive Corporate Debtor Security Interest, to the
extent of its Claim Admilted as mentlioned in clause 15.41 A above, on account of the

lollowing reasons:

a) the liquidalion value of SREI Exclusive Corporate Debtor Security Interest ‘as
mentioned in clause 15.41 B above, as per the independent valualions carried out by
[RP as per the pravisions of the Code, is higher than its Claim Admitted by IRP;

b) such security interest for the purpose of money recovery by SRET is relatable only Lo
its financial debt and not to any other debt or claim;

¢) theResolution Applicants cannotdeal with or disturb the SREI Exclusive Guarantee
Security Interest under the Resolution Flan;

d) it has exclusive charge over SREI Exclusive Corporate Debtor Security Interest and
hence enforcement by it, to recover ifs entitlement can be carvied oul exclusively by
it and shall enable Resolution Applicant to commence on clean slate without
carrying cargo of such debt of SRET;

¢) such enforcement of SRE] Exclusive Corvporate Deblor Security Interest, can be
done independently without disturbing the viability, feasibility and effective
implementation of the Resolution Plan by the Resoluticn Applicants; and

f) it does not come in the way of larger spirit and object of the Code of timely
insolvency resolution of the Corporate Debtor.

In the event any of the Consortium Lenders, having pari-passu charge as mentioned
hereinabove in clause 15.47 C above, does not vote in favour of the Resolution Plan, the
Resolution Applicants propose to identify and earmark specific fand parcels, at any of
the locations, aut of the Consortium Pari-passu Corporale Debtor Land Parcels Security
Interest, in order to provide specific, exclusive and distinct security interest, out of the
Toltal Consortium Security Interest, for enforcement of security interest by such. lender
(s) of the Consortium, for recovery of the amaunt, to Lthe extent of its/ their entitlement
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as per Applicable Laws, on account of the following reasons:

a)

b)

enforcement of Total Consortium Security Interest can only be allowed in the event
the entire Consortium of Lenders do net vole in favour of the Resolution Plan,
however, in case the entive Censortium dissents then approval aof the Reselution Plan
by the CoC would not happen, as the Consorfium of Lenders collectively have more
than 34% of the veling rights in the Committee of Creditors;

The security has been crealed collectively in favour of the Consortium and one or
more dissenting lender(s) cannot be allowed to enforce the entire security interest of
the Consortium as the same may jeopardize rights of such members of the
Consortium who assen( (o the Resolution Plan.

The liquidation value of the Total Consortium Security Interest, as mentioned in
clause 15.41 Cabove, as per the independent valualions carried out by 1RP as per the
provisions of the Code, is higher than liquidation value due to any dissenting
lender(s) of the Consortium;

the Total Consortium Security Interest, for the purpose of money recovery by
individual lender of the Consortium, is not relatable only to its financial debt, since
the all lenders of the Consortium are also having pari-passu charge;

the Resolution Applicants propose to allow enforcement out of Consartium Pari-
passu Corporate Debtor Land Parcels Security Interest, on account of the following

reasons:

i) carving specific, exclusive and distinet security interest, out of the Consortium
Pari-passu Corporate Deblor Land Parcels Securily Interes(, can be carried out in

fair and equitable manner and can be effectively implemented; and

i) carving specific, exclusive and distinel security interest, out of the Consortium
Pari-passu Corporate Debtor Intangible Lixpressway Securily Inlerest,
Consortium  Pari-passu Corporate Deblor Movable Security Interest and
Consortium Pari-passu Corporate Debtor Current Assels Security Inlerest is not
only impractical but alse makes any resolution plan unviable, infeasible and
impossible to implement as these assets of the Corporate Debtor are essential for
timely insolvency resolution of the Carporate Debtor and balancing interest for
all stakeholders especially more than 20,000 homebuyers that are waiting for
their home since last 8 to 10 yeavs.
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f) such enforcement of its specific, exclusive and distinct security interest, can be done
independently without disturbing the viability, feasibility and effective
implementation of the Resolution Plan by the Resolution Applicants.

#) Lhe Resolution Applicanis cannot deal with or disturb the Consortium Pari-passu
Third Party Security Interest and Consortium Pari-passu Guarantee Security
Interest under the Resolution Plan;

h) allowing enforcement of the specific, exclusive and distinct security interest, out of
the Consortium Pari-passu Corporate Debtor Land Pavcels Security Interesl, does
not come in the way of larger spirit and object of the Code of timely insolvency
resolution of the Corporate Debtor and also enables the Resolution Applicants to
commence on clean slate, without carrying cargo of such debt of individual lender

(5) of the Consortium.

1y it is nol feasible and viable to allow any individual lender (s) of the Consortium tg
enforce Total Consortium Security Interest as it makes it impossible for Resolution
Applicants to implemenl the Resolution Plan effectively for timely insolvency
resolution of the Carporate Debtor and it shall also be impassible for the Resolution
Applicants to commence on clean slate without carrying cargo of such debt of
individual lender (s) of the Consortium;

154611 is clarified gt the provision for land for Dissenting Institutional Financial

Creditors hinve been carried out, as per the requireinents of tHie Code and i line with the

Taypee Kensington Judgenent, on the basis of liquidation value shared by IRD, in order
to disembark the Instifutional Financial Credifors wito do npt wwaut to be with the
Resolution Applicant on the voyage of timely insolvency resolulion of the Corporate

Debtor and in order jettisoned them and copuneice on clean slate instead of carrying

the cargo of sucl debts. Itis clarified thal Section 30 (2) (D) is a decming provision whick

envisages liquidation scennrio opdy for the purpose of quantification of the amount
Lereditors ad ilwerefore i 1s clear Hhiad the Hgudidation

pangabile to the disseniing Finnneio
value shored by IRP is the only basis to guantify swch entitlement of dissenting
financial ereditors while making the Resolution Dlau by the Resolution Applicants. The

treabinenl of allowing enforcemenl of security interest to the dissenting financial

creditors is in line with the rights of such dissenling financial creditors under section
52(1){b) read with Section 53(1(e)(ii) of the Code.

15.47.The Resolution Applicants / Corporate Debtor shall identify specificand distinct
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security interest, ont of the Consortium Durvi-puissu Corparate Delbloy Land Pareels

Security Interest, exclusively for each of the Dissenting Institutional Financial
Creditor(s):

Table 16: Treatment Lo Dissenfing [nstibutional Financial Creditors

SNo. | Locationof [ Exisling | IntfalProvision for |  Average | Liquidation value |
Land ‘Seeurity - Dissenting Liguidation {Rs. Cr)
; ) Institutional Value rate’per
(in acres) Financial Creditors acrest
out of i Sk ML
Consorlim Pari- Rs: Cifacre

PUSSN Cm'gmm e
Debtor Lamil Parcels

Seeterilyy Piterest

(in acres}

i Jaganpur | 320 130 2.78 361

2 Mirzapur TR | S 2.89 =
3 |[Tappal |  *e66| = e66|  130| 866
4 |Agra 690 690 | 123 849
Total | 19034 1486 | 207

@ as provided by IRP;
*166 acres out of 666 acres mortgaged to exclusive charge holders

15.48.T¢ is Jdarified that the Resclution Applicants, while submilting the Resolution Plan,
cannet contemplate as to which Institutional Financial Creditors shall dissent to the
Resolution Plan and hence the Resolution Applicants shall identify and earmark specific,
distinct and exclusive Jand parcels for enforcemnent of security interest, as mentioned in
preceeding clauses, by Dissenting Institutional Financial Creditor/ (s), only wheon the
IRP provides details of the Dissenting Institutional Financial Creditors consequent to
voting as per the provisions of the Code, however, prior to the submission of the
Resolution Plan by IRP before Adjudicating Anthority. The Resolution Applicants shall
upon such intimation by the IRP provide the details of such land identified for
Dissenting Institutional Financial Creditor (s), ant such identification of Jand parcels
shall be submilted to the Adjudicating Authority, with a prayer that the said details forin
part of the order of the Adjudicating Authority, approving the Resolution Plan.

15.49. The Resolution Applicants have right to identify and earmark specific land at any of the
locations, out of the existing security interest, in order to provide specific, exclusive and
distinet security interest for entorcement of security interest, for recovery of entitlernent,
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by each Dissenting Institutional Financial Creditor/(s). However, in order to provide
fair and equitable treatment to the Dissenting Institutional Tinancial Creditors, the
Resolution Applicants shall exercise their aforesaid right of identlying specific, distinct
and exclusive land parcels, alter inviting views / suggestions of such Dissenting
Instiutional Financial Creditors. It is also clarified Lhat since the Resolution Applicanty
need to identify such land parcels expeditiously in order to make it part of the Resolution
Plan, prior lo the submission of the same for approval before the Adjudicating Authority
by IRP, the Resolution Applicants shall provide maximurn five working days to such
Dissenting Institutional Financial Creditor (s) for such giving their views / suggestions
in this regard. In the event the Dissenting Institutional Financial Creditors fail to arrive
at a consensus regarding the identification of the security interest by the Resolution
Applicants then the idenlification done by the Resolution Applicants shall be binding
on each 'Dissenling Institutional Financial Creditors. In the event, the Dissenting
Institutional Financial Creditors so agree, then the Resolution Applicants shall identify
and earmark land parcels out of the existing security interest and shall provide such
identified land parcels ko Dissenting Institutional Financial Creditors as security on pari-
passu basis for recovery ol their entitlement by way of enforcement of such security

interest.

15.50. The Resolution Applicants shall follow the process, mentioned hereunder, for fair and
equitable treatment to the Dissenting Financial Creditor/(s). in order of priority:

a) The Resolution Applicants shall engage suitable independent experts/ advisors, if
required, after approval of Lhe Resolulion Plan by the COC, receiving details of the
Dissenting Institutional Financial Creditor/(s) from the [RP/COC and receiving
suggestions / inputs / views fram such Dissenting Institutional Financial Creditor
(s), to assist the Resolution A pplicants in process ol identifying specific, distinct and
exclusive land parcels for each of the Dissenting Financial Creditor, as per their
liquidation value due to them as per provisions of the Code, as mentioned

hereinabove;

b) The Resclution Applicants shall firstly identify overall land parcels vegjuired in order
{o provide trealment Lo the Dissenting Financial Creditors, as per the provisions of the
Code. In this regard, the Resolution A pplicanls shall identify the land parcels in order

ol following locations:

1) Tirsily in Tappal;
i) Then in Agra;
iit) Then in Jaganpur; and

iv) Lastly in Mirzapur
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¢) The Resolution Applicanls shall thereafter identify land parcels for each Dissenting
Financial Creditor, out of the above identified land parcels, for allowing enforcement
ol securily interest so identified to such Dissenting Financial Craditors, in line with

following criteria:

i} for exclusive charge holders, out of their existing securily interest; or

ii) for pari-passu charge holders, out of their existing security inlerest, fairly and
equitably in all locations, such that there 15 no preferential treatment (o any
Dissenting Institutional Financial Creditors over other Dissenting Institutional
Financial Creditors, that are similarly situtated ie., having similar existing
security interest; and

iif) to the extent of its entitlement ie, liquidation value due to them, in terms of
Section 53 of the Code or Claim Admitted, whichever is lower; and

iv) which shall be exclusive and relatable to only its financial debt and not to any
other debt or claim.

d) The Dissenting Institutional Financial Creditor(s) already having exclusive charge
over any security interest shall continue o have exclusive charge of such security
interest, equivalent enly to the extent of its/ their entitlement ie., liquidation value
due to them or the Claim Admitted, whichever is lower, on the basis of liquidalion
vatue shared by IRP. The mortgage / charge on the excess land, if any, over the
entitlement of such Dissenting Financial Creditor, shall stand salislied, extinguished
and released in perpetuity upon approval of the Resolution Plan by the Adjudicating
Authority. The Corporate Debtor shall file appropriate [orms with Registrar of
Companies in respect of such land parcels where mortgage/charge stands

satisfied/extinguished and released.

e) The Dissenting Institutional Financial Creditor(s) having pari-passu charge, shall be
allowed Lo enforce its security interest over the specifically earmarked land parcels, two
be identified by the Resolution Applicants, in consultation with the independent
experts / advisors, out of its exisling security interest with respect to land parcels, as
may be required to make it exclusive and relalable only to the financial debt of such
Dissenting Insitutional Financial Creditor and nal to any other debt or claim, to the
extent of its entitlement ie, liquidation value due Lo il or the Claim Admitted,
whichever is lower, on the basis of liguidation value shared by IRP. In this regard,
upon approval of the Resolution Plan by the Adjudicating Authority, the charge
created in favour of any ather Tnstitutienal Financial Creditors, with. respect to such
specific land parcels earmarked for such Dissenhng lnstitutional Financial Creditor,
shall deemed to have been satisfied and Lherefore shall stand extinguished, without
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any further action in this regard. The Corporate Debtor shall file appropriate forms
with Registrar of Companies in favour of such Dissenfing Institutional Financial
Creditors and shall file appropriate forms for release of charge by such other
Institutional Financial Crecditors.

fy The abovementioned treatment to the Dissenting Insitutional Financial Creditors,
shall be given prior to any treatment to the Assenting Insitulional Financial Creditors,
in terms of the Resolution Plan.

15.51. The Corporate Debtor shall allow the Dissenling Instilutional Financial Crediter(s) to
enforce security interest as mentioned hereinabove, for its/their recovery, without any
further obligations on the Resolution Applicants and / or Corporate Debtor, (o enable
Resolution Applicants to cormmence on clean slate / fresh plate.

15.52.The Corporate Debtor and / or the Resolulion Applicants shall not be obliged to the
Dissenting Instirutional Financial Creditors, in aily manner, including any payment /
obligation, whatsoever, once allowed to enforce its security interest as mentioned
hereinabove. The Claim of the Dissenting Institutional Financial Creditors shall stand
extinguished in perpetuity upon aliowing enforcement of such security interest and the
Corporate Debtor shall not be liable for the any cost, charges, expenses, taxes including
income tax, GS5T, etc or otherwise that may arise due to enforcement of secuvity interest,
as the same are incidental expenses for enforcement ol security interest and such liability
shall be incurred by the Dissenting Institutional Financial Creditors withoul any
recourse, express or implied, to the Corporvate [ebtor and /or Resolution Applicants.

15.53.The Dissenting Institutional Financial Creditors shall not take any action against
Corporate Deblor save and excepl the security interest available for enforcement, in thiey
favour and shall not categorise the Corporate Debtor as Non-Performing Assct, as Lhe
obligation of the Corporate Debtor is discharged on allowance of enforcement rights on
such security interest as mentioned hereinabove.

Ui
Lo}
=

.The Dissenting Institutional Financial Creditors shall bear the costs, il any, viz,
applicable stamp duly, regisiralion or any other charges for crealion of such mortgage,
enforcement of security interest and any other cost in relation thereto. The Corporate
Debtor shall not be liable for any such costs, charges and/or other levies in relalion
thereto as the Resolution Applicant is providing whal is required as per the directions

of Hon'ble Supreme Court in Jaypee Kensinglon Judgment.

15.55.ft is hereby clarified that in the event of any surplus, either in terins of money or land,

entitlement inchuding bul not limited to the actual costs incurred, if awy, by such
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provisions of e Code, then any such snplus shall be awanilable to the Corporate
Debtor.

15.56.The Resolution Applicants and / or the Corporate Debtor reserves its right to offer any
other method of discharge of its payment obligation to Dissenting Institutional Financial
Creditors, compliant with the provisions of the Applicable Laws in a mutually
acceptable suitable structure, without affecting the treatment given to any other
stakeholders including Assenting Institutional Financial Creditors, in line with the
directions contained in the Jaypee Kensignlon Judgment, reproduced hercinbelow for
ready reference:

Para 124

“_.. We are not commenting on the scenario if the dissenting finaucial creditor hiniself
chooses to aceept any other method of dischare of its payient obligation but as per the

requireniits of law, the vesolution plan pught to carry tre provision as aforesaid.”

The aforementioned method/ structure shall be deemed to be part of the Resolution Plan

provided:

a) the same is accepted by Dissenting Institutional Financial Creditors; and '
b} the same shall be as per requirements of Applicable Law.

16. Treatment for the Financlal Creditors- Fixed Deposit Holders:
16.1. Claim Admitted Amount as per IM: Rs, 29.26 crore

The claims of Fixed Deposit holders (FL Holdersy as on 29.05.2021 were Rs. 38.95 crore

including Claims Admitted of Rs. 29.26 crore.

16.2. Treatment:

Table 17: Treatmenl of the FD holders

i' =5 : i  Particulars |  Rs.Crore

{ Payment against Claims Admitted as per M 2926
B PEER RS e N S W e I .
{ Proportionate Payment to Claims filed subsequent to Ivl however | 9.16
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prior to NCLT Approval Date (as goodwill gesture)
Total

38.42

a) Against the admitted claims of upto Rs. 29.26 crore of Fixed Deposit Folders, an
amount of Rs. 29.26 Crove shall be paid to Fixed Depositers whose Claims have been
admilted in 1M, on pro-rata basis, in three equal half yearly instalinents, from the
Transfer Date, as full and final settlement of all the claims of Fixed Deposit holders
in accordance with the provisions of the Code. No payment shall be made towards
interest over such fixed deposils.

b) Against the Claims filed subsequent to IM however prior Lo NCL'T Approval Date,
an amount of Bs. 9.16 Crore shall be paid to Fixed Depositers, on pro-rala basis, in
three equal half yearly instalments, from the Approval Date, as full and final
scttiement of all the claims of Fixed Deposit holders in accordance with the
provisions of the Code. No payment shall be made lowards interest over such fixed
deposits. It is clarified that the Resolution Applicants are legally entitled nol tw deal
with the Claims not admitied by IRP, however, the Resolution Applicants have
provided for payment of Rs. 9.16 crore as goodwill gesture, in the interest of such
public depositors and shall not be construed to be differential treatment.

c) ‘The Deposit Holders who did not file the Claim within stipulated tmeframe as
provided in the Code and no payment is vught to be provided in the Resolution Plan
for such Deposit Helders in line with in the Jaypee Kensington Judgement, lhe
relevant extract has been reproducad hereinbeldw for ready reference:

2

“135.1. Dz adherence fo the thmelines provided in ihe Code and the related Regudations nnd
princtial compliance of e requirements is fundamenial to He entive process of resolidion;
and i a claing is wot made within the stipulnfed fiowe, e swne cannot become a part of Hie
Dinformation Memormudun fo e prepared by IRD nnd obviously, it would not enfer into
cousideration of the resoluiion applicant ns also of the Conniittee of Creditors. I the very
sclieme of the corperate Tnsolvency resolution process, a resolution applicant camnot be
expected to viake a provision i relation i any credilor or depositor roho las failed to wake n

clainr witho the tnee stprdaled and the extended time as pevndtted by Regulativn 12,

The fixed deposit holders should have submilted the Claim to the Resolution
Professional and it should have been decided by the Resolution Professional so that
Resolution Applicant could proceed on a fresh plate, in line with directions in Jay pee
Kensington Judgement, the relevant extract whereof has been reproduced
hereinbelow for ready reference:

T2 e
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In Essar Steel (supra), while dealing with the lopic "Extinguisliment of Personal Guaranices
and Undecided Clais’, this Court disapproved that part of the NCLT judgment which held
that otfer claims, that might exist apoart from Hhase decided on merits by the resolution
professional and by the Adjudicating Authority/Appellate Uribunal, condid be decided in an
approprinfe form in ternes of Section 60(6) of the Code. This Court specifically held that o
resofution applicant cannot be made lo suddenty encounter undecided elaims after resolition
plan submitted by hin has been accepled; and in tie sclwme of the Code, oll claims nst be
subpritied to, and decided by, the resolution professionnl so that the resolulion applicant could
proceed on a fresh plate.

17. Treatment for the Financial Creditors - Homebuyers:
Clutne Adweiled Anoni s per 1M

17.1. The admitted claims of Fomebuyers as on 29.05.2021 were Rs. 12,806 crore, more

particularly mentioned as below:.

Table 18: Admitted Ciaims of Home Buvers

Rs. Crore
T = Particulars L “I;i'incipal Interest |  Total
Active Home Buyers ~ B675 2,296 11,971
Home Buyers - Cancelled & Refunds | 64 23 87
Pending
[--l(nn_e_gil‘y_eﬂé-_(jOP Issued . 528 | 220 748
“Total D 12,806

17.2. Against the admilted claims of upto Rs. 12,606 crore of Homebuyers (which may further
increase upto the NCLT Approval Date), the treatment is provided in the Resolution
Plan in different calegories of homebuyers considering the nature and status of the

incompliete Projects.

1. TREATMENT FOR ACTIVE HOME BUYERS IN THE PROJECTS AT WISHITOWN,
NOIDA, MIRZAPUR-PLOTTED & COMMERCIAL PROJECTS (NAMELY YAMLUNA
VIHAR, TANISHO SQUARE AND SUNNYVALE [TOMES PROJECTS)

17.3. The provisions of RERA are meant to ensure that Home Buyers” money would only be
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used for construction. However, in the case of the Corporate Debtor, erstwhile
management of the Corporate Debtor may have. utilised Home Buyers’ money for
purpeses other than construction such as development of Yamuna Bxpressway,
payment of inlerest to financial creditors, olther purposes, etc., thereby resulting in
shortfall in funds required to complete the projects.

17.4. The Resolution Applicants plan to complete the construction of the projects and deliver
possession of units/homes to Home Buyers within Lhe time limil as projected for
completion of projects under this Resolution Plan and more particularly contained in
Annexure-1 hereto utilising the funds to be made available from:

a) the balance constdevalion to be received from the homebuvers as per the
agreemenl(s) eneterd into with the Corporate Debtor within the due dates pertaining
to the milestone based demand as mentioned in the agreements entered into with
the home buyers;

b) the working capital facility as mentioned hercinabove in the Resolution Plan;
¢} the cashflow received from new sales, if any, in line with the Business Plan;
) monetisation of other value pockets in the Projecls, to the extent possible; and

e) cashflows of Road Asset for inilial three years including servicing of working capital

facility.

17.5. The limelines mentioned  in Annexure-I shall be subject to Hlome Buyers strictly
fulfifling their obligations, including bul not lintted to payment of all the amounts
payable as per the agreement with the Corporate Debtor within due date as per the stage
wise completion (milestane based) demand contained in the respective agreement(s)
entered into between the Home Buyers and the Corporate Lebtor, withoul adjusting or
deducting any amounts on account of penalties/ rebate under such agreement(s) or any

olher law for the time being in force.

17.6. As the homebuyers’ primary requirement is delivery of homes, it 15 proposed to
complete the projects and deliver the homes to such Home Buyers who have filed their
claim against full and final settlement of their claims and no amount or refunds under
the existing agreements shall be paid other than the treatiment proposed under this

Resolution Plan.

17.7. The Corporate Debtor shall raise demands far payments in line with the construction

schedule as mentioned in

17.8. 17.5 above. In the event, any Home Buyer fails to make payment within due date as
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mentioned in the respective agreements, such [Lome Buyer can make p-aymen I within
an additional grace period of 120 days together with inlerest on the amount demanded
@ 12% p.a. from the due dale. It is however clarified that upon expiry of addilional grace
period, the Corporate Debtor and/or the Land Bank SPV shall be entitled to lerminate
the agreement pertaining to such defaulting [Home Buyer and all the payment made by

!

such defaulting Home Buyer till such date shall stand forfeited. The Resopluti
Applicant shall consider any reguests, i any, received, in this regard, at ils sole

discretion on case lo case basis, to the Hove Buyers thal are in gennine and urgent need

of woney ke seiior citizens slruggiing in need of nioney for theiv Heelihiood, medical

emergency, ele. Such Home Buyers shall have to smake application i writing, to the

Corporate Debtor within 3 months from the Approval Dafe.

The time lines proposed in this Resolution Plan would require arcund 12,000 labour to
be deployed in the Projects. The Resolution Applicants shall endeavour to deliver the
flats earlier than the timelines proposed in the Resolution Plan. The Resolution
Applicants through its related enlities have relevant experience of reviving the stalled

projects in Gurugram.

The Resolution Applicants, on belialf of Corporate Delrtor shedl form a specific project-

Applicants, one  vepreseniative of the Cerporate Deblo/SPV el Authorised

Represenintive of the Homme Buyers of respeclive Projects, to mouilor the progress of

work at site and infusion aud utlisation of finds for Howne Buyers on reasonable regufar

intervals.

The Corporate Debtor / Resolution Applicants shall develop n mobile application, if

feasible, in due conrse, in order o provide updatis pn i constryetion statys of all the

17.13.

towers, outstanding dues of the lpnmebuyers, due dales for uext milestone based denand,

option to raise queries / gricvances, efc.

.Customer grievance and redressal centres may be opened up online and on the siles at

Noida and Mirzapur. Any complaints received by Lhe centres shall be resolved within

reasonable timelines from the date of registration of such complaint(s).

Separate running escrow account(s) for each Real Estate Project shall e maintained with
the lender granting working capital {acility, as required under the RERA, wherein the
collection from the Home Buyers of the respective Real Estale Projects shall be deposited
and therelrom all the construction casts of such project shall be incurred or paid
including the repayimnent of working capilal facility alongwith interest thereon. The
Corporate Debtor will have working capital limit of Rs. 3,000 crore, which shall be

utilised (or constroction of the projects fov the IMome Buyers, in line with the Busipess
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Plan over and above the sold receivables from home buyers, realisations from unsold
inventory, monetisalion of value pockets in the projects, to the extent passible, cashflows
of Road Asset for initial three years including servicing of working capital facility. The
availment of the working capital facility shall be as per terms and conditions of the

[ender.

17.14.11 is hereby clarified that the upon assenting to the Resolution Plan, the Homebuyers
shall be deeined to have consented/assented to extension of timelines in construction of
the homes/units as per (he timelines provided in this Resolution Plan and change in
promoter of the Corporate Deblor for the Real Estate Projects under RERA and
regulations thereunder. '

17.15. Notwithstanding anything confained in this Resalution Plan, the construction work of
the Projects with the funds available with the Corporate Debtor shall contiune 11 the
Resolution Applicants take the coutrol of the Corporale Deblor and in this regard, the

the nember of the Implementiation and Monitoring Connmiltee pursuait to approval of
the Plan by NCLT. The Resolution Applicant will extend all support and co-operation
required by IRP for construction thal may be possible atits end, as and when souglht by
IRP.

17.16. The Resolution Applicant shall not provide refund to any active Ilome Buyer in
afarementioned Projects that are going lo be completed. However, it shall provide

refund, at its sole discrelion on case to case basis. fo the Honie Buyers that are in

gennine and wrgent weed of money like senjor citizens strugeling i need of inoney Jor
their lovelihood, medical emergency, ete. and upon such refund their allotiment sholl
stand cancelled. Such Home Buyers shall have fo niake npplicalion in wriling, o the
Corporate Deblor within 3 inonths from the Approval Date.

17.17.The Resolution Applicants understand from the information available in the VDR, that
certain hornebuyers had paid early payment i.e. over and above due amount as per the
milestone based payment with the uncerstanding thal such homebuyers would get an
early payment discount (EPD). Such homebuyers have been issued statement of
acrounts by the Corporale Debtor indicating therein such EPD.

As per the VDR, TiPD of Rs. 48 crove has been adjusted from the receivables of the home
buyers and under this Resolution Plan the same shall not be disturbed or extinguished
with a view to give fair treatment to such homebuyers. Further, as per the VDR, Rs. 15

crove is accrued townards EPD but is et to be adjusted as on Insolvency Commencenent




0

Private, Privileged & Confidential
Resoblution Plan for Jaypee Infratech Limited

their hard earned mowies and to give equilable treatmend to homebuyers concerning

EPD, the Resalution Applicants propose to adfusi/eive credit of such accrued amoiunt

of Bs. 15 crore from the balance receivables as per e respective statement of acconnts

of the hamebuyers. The Resolution Applicants strongly belfeve that the homebuyers

slhiould be motivated and snitably rewarded for early payment instead of peualising

teent by teay of extaguishutent of their eutitlement of EPD.

It is however clarified that, in case such early payment discount exceeds the amount
receivables, such discount shall be restricted to receivable amount. It may be noted that
for the purposes af this clause, only such early payment discount or interest, by
whatever name called, shall be considered as are provided in MIS shared with the
Resolutien Applicants in the Virtual Data Room and the Resolution Applicants shall not
be obliged to consider any other early payment discount or interest, by whatever name
called.

17.18.Further, notwithstanding anything contained in this Resolution Plan, the Resolution

Applicant or the Corporate Debtor shall have no abligalion or liability towards the
IMome Buyers on account of monies paid by the Home Buyers to JAL (either directly or
indireclly, including payments made through JIL) lowards maintenance charges or
interest {ree maintenance deposits ([FMS/TIFMD). It is also clarified for avoidance of
doubt that the Hlome Buyers shall nol be entitled Lo set off/adjust any suclt monies paid
towards maintenance charges from any of the amounts due to the Corporate Debtor.

BENEFIT IN LIEU OF THE PAST DELAY COMPENSATION FOR HOMEBUYERS WHO
HAVE FILED THE CLAIM HOWEVER NOT GOT THE POSSESSION TILL APPROVAL OF

17.19.As 2t goodwill gesture, land adieasuring 150 acres in Tappal shall be identified and held

in_trust, at the earliest, for the welfare of Honw Buyers or any other suitable structure
would be worked ont by Resolution Applicants as per Applicable Laivs, towards
hardships /[ suffering of the Mome Buyers, that have filed Clain before IRP. The
Resolution Applicants shall have first right of refusal to purchase the land, It is clarified

theat Lomebuyers shall appoinl/ eugage/ooail services of authorvised represdulualive

and/or the marketing/ audit flegal advisor with respect Lo the said laud in the interest

of Hee hgnsebuyers. 1L is elarified that the costs, evpenses, ele, shall be deducted ont of

Hie sule proceeds aud the net sale proceeds shall be distributed wnongst the home buyers

(of cufesory A) who have filed their claims with IRP, in the ratio of their clains

adniitted. [t is further clarified that e oaebugers wio have completed their Gl and

final settlpment with the IRP or vxecuted sub-lease deed shall not be enlitled for Hie

distrilintion ont of the aboee said sale proceeds,
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17.20.The Corporale Debtor shall provide discount of 7% ou the purchase consideration as

per prevailing markel prices, (o the Home Buyers that have filed Clagin before IRP, if

they are desiring to purclase new flat /wnit in tie existing projects wiyler development.

17.21.The Corporate Debtor shall prowvide the referral incentive of 3% on the purchase
consideration as per prevailing markef prices, fo the Home Buyers that have filed Clai

before IRP, if tlhey bring in purchaser whe purcliases wew flat / unit in the existing

projects under development. It is clarified tlwd Hicre is wo restriction / ceiline / iniit, in

termis of bringing the Home Buyers, on any individual liome wunder this schene,

17.22.The Corporate Debtor shall provide discount of 25% on the prevailing wnaintenance

clarges as per PAL, to Hie ITonte Buyers that have filed Claim before IRP, for the period

of Livo years from the date of affer for possession (o such Home Buyer, upon becoming

the Maintewanee Agency. It is furtlhier clarificd thial the homebuyers who have conpleted

their full and final settlesent with the IRDP or execuled sub-lease deed shall not be

eititled for such discoumnt.

B. TREATMENT FOR HOME BUYERS OF PROJECTS OF THE CORPORATE DEBTOR AT
MIRZAPUR VIZVILLA EXPANZA, BUDH CIRCUWT STUDIOS-1I, NATURVE
APARTMENTS, AMAN-III, UDAAN BOULEVARD COURT AND AGRA KINGSTONE
PARKS AND PLOTS CALLED “REFLUND PROPOSED PROJECTS”

17.23. The Home Buyers of the Refand Proposed Projects of the Corporate Debtor, who have
filed their claim, shall be entitled to refund to the extent of the amount collected by the
Corporate Debtor against their units without any interest or charges thercon. As per the
information available in the VDR, the collection from the Home Buyers pertaining to
such Projects is upto Rs. 178 crore, to the Home Buyers that have filed Claim before IRP.
The Resolution Applicants propose for refund to the Home Buyers within in two equal
annual inslallments from the Approval Date without any interest. The interest shali be
payable at the then prevailing SBY MCLR in case of delay in refund beyond two years.

17.24.1t is further proposed that the Home Buyers of the said Projects shall have an option
request for transfer of their allorment to some other project that may be offered by
Resolution Applicant / Corporate Debtor, at its sole discretion, at market prices

prevailing at the time of such ransfer of allotment. In Uiis regard, such howe buyer shall

et discount on prevailing g fhe Hme of such transfer of allotment, of an amount
equivalent v el 20% of Hie monies paid by then qnid the saute shall be netted off /
adiusted in sale consideration of neww allotment. The Houte Bryers shall male such

requests to the Corporite Deblor within 3 months from the Approval Dite, iv woriting,

17.25.1¢ is turther proposed counsidering the requests received from home buyers, that the
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Refund Proposed Projects shall be constructed subject to availability of unencumbered
and unfettered possession of land, being developed under project, construction of phase
T and shifting of buyers of phase IT to phase [ nol only 1o give them possession faster but
also it's unviable to complete phase 1l at this stage, as no much work done at sites of
phase 1I, and depending on requirement of majority of buyers under the options under
Resolution Plan exercised by home buyers within 2 months [rom Approval Date. [t is
clarified that in case Resolution Applicants construcl the Projects then the treatment
under above category of Active Projects shall be applicable to the [omebuyers of
Projects that are being completed.

C. HOME BUYERS TO WHOM THE OFFER OF POSSESSION HAS BEEN ISSUED BY THE
CORPORAIE DEBTOR

17.26.The [Home Buyers who have been offered possession of the completed homes shall be
provided only the possession of their homes. Such Flome Buyers shall be handed over
possession of their homes subject to payment of the due amounts to the Corporate
Debtor/ SPV in terms of the agreemeni(s) executed with the Corpoerate Debtor. Such
Home Buyers shall take possession within 90 days of the Approval Date.

17.27 In the event any Home Buyer fails o make balance paymoent within due date as
mentioned in Lthe respective agreements, such Home Buyer can make payment within
an additional grace period of 120 days together with interest on the amount demanded
@12% p.a. from the due date. It is however clarified that upen expiry of additional grace
period, the Corporate Deblor shal! be entitled to lerminate the agreement perlaining to
such defaulting Home Buyer and all the payment made by such defaulting Home Buyer
shall stand forfeited. The treatment mentioned in clause 17.3 to 17.18 in this Resolution
Plan shall be applicable to the [Homebuyers that have not executed sublease deed till
Approval Dale.

ié.EI-'LINl) A GAI%NST THE CORPORATE DEBTOR PRIOR TO COMMENCEMENT OF CIRP

17.28.The Home Buyers who have claimed refund agamst the Corporate Debtor pursuant to
cancellation of their agreement(s) wilh the Corporate Debtor shall be paid their admitted
claims ie. Rs. 65 crore (as on 05.04.2021) in two equal annual instalments from the
Approval Dale ,without any interest. '

17.29.1f i oy case, the Houe Buyers want to apt Jor possession of Hie allotfed iome instead

of refunil, trentiment shall be in e line of treatinent given to Howme Biryers to whom

passession is given under clause 17.3 till 17.18 of the above. If the Howe Buyers shall

opt for possession, they shall send suclt requests in wriling to the Corporate Deblor
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wifliin 3 months from the Approval Date.

E. TREATMENT FOR HOMEBUYERS - WHO HAVE NOT FILED THEIR CLAIM TQ IRP
ON OR BEFORE NCLT APPROVAL DATE

17.30.With respect to the Home buyers who have not filed their Claim on or before NCLT
Approval Date ("Unclaimed Unit Buyers"), the Resclulion Applicants are not making
any provision under this Resolution Plan for such Unclaimed Unit Buyers and
accordingly all right, title and other entitlements (if any) of such Unclaimed Unit Buyers
shall immediately upon approval of this Resalution Plan by the Adjudicating Authority
shall stand abated, extinguished and seltled in perpetuity without any claim whatsoever
of such Unclaimed Unil Buyers against the Resolulion Applicant and /or the Corporate
Debtor in line with Jaypee Kensington Judgement, relevant paragraph reproduced
herein below for ready reference:

Yn the very schente the corporate fnsolvency resolution process, a reselibion applicant cannot be
expected to make a provision in relation io any creditor or depositor wito has failed to make a
claine witlin the time stipulated and the extended tinie ns permitted by Regulation 12.

I, CONTINUATION OF CONSTRUCTION FROM COC APPROVAL DATE UPTO

APPROVAL DATE -~ INTERIM FINANCE ©F RS 300 CRORE PROPOSED BY
RESOLUTION APPLICANTS

17.31.The Resolution Applicants are conscious of the suilerings of the homebuvers due Lo

such extraordinary delay in completiom of their liomes, In view thereof, the Resolution

Applicants have deliberately not made Resolution Plan which is dependent on hive off

of the Yamuna Fxpressway, as hive off of the Yamuna Expressway is completely

dependent on YEIDA approval as per divections of Hon'ble Supreme Court, which may

or may not be grantec by YEIDA and timelines for the same are also ungerlain,

taken lor approval of Lhe Resolution Plan by _Adjudicating Authority, NCLA'L and/or

Supreme Court, then such lime should not hamipeer the construction of the projects of the

homebuyers. The Resolution Applicants, therefore, in the interest of home buyers. have
proposed to_bring funds ol Rs, 300 crore by way of Interim Finance under 1BC,

immediately after approval of the Resolution Plan by CoC, which shall be utilised by the

nterim Resolution Professional, in consultation with the Resolution Applicants if I

subject to_approval of such Interim Finance Proposal by the IRP, CoC and the

Institutional Financial Credilors.
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17.33.The Resolution Applicanls desires that the construction work shall be resumed
immediately after approval of the Resolution Plan by the CoC and gather pace through

the efforis 1o be put in by the Interim Resolution Prefessional, in consullation of the

Resolution Applicants if he desires, that shall enable Interim Resolution Professional to

expedile the revive the stalled construction, expedite deliveries of homwes, in the interim

period from COC Approval fll Approval Date, with availability of Interim Finance, cash

balance already available with the Corporate Debror, cash (lows of the Yamuna

Expressway and any olher operational cash Hows of the Corporate Deblor. The

Resolution Applicant estimnates that with the help of Interint Finance of Rs. 300 crore,

the Interim Resolution Professionnd uray be alile fo deliver around 4,000-5.000 units

during litigalion period.

17.34.The brief Interim Finance Proposal is atached with the Resolution Plan for

consideration, no objection and approval of IRP, CoC and the Institutional Tinancial

Creditors, after the approval of the Resolutien Plan by the CoC.

G. OTHER COVENANTS

17.35.The Contracts or agreements executed between the Flomebuyers and the Corporale
Debtor shall stand suitably amended, so as o reflect the time limit as projected {or
completion of projects under this Resolution Plan and more particularly contained in
Annexure-1, as if lhe proposed delivery schedule was the arginal delivery schedule and
other covenants of the agreements executed belween the Homebuyers and the
Corporate Debtor shall stand amended in accordance with the treatement provided lor
home buyers under this Resolution Plan, upon approval of this Resolution Plan by Lhe
Adjudicating Authority. Save and except as provided in the Resolution Plan, all other
terms of agreements excculed by the Homebuyers with the Corporale Debtors shall

remain unchanged.

17.36. Homebuyers who have opted for possession, their PAL, agreement o sale and/or any
other agreement executed with the Corporale Debtor shall stand amended as regards to
the delay in possession penalty is concerened, and they shall be paid a penalty of Rs. 5
per sit. {1 per month/Rs. 50 per sq. yrds in case of Group housing and plots respectively,
from the revised date of completion, as contemplated under this Reselution Plan, post
grace period of 12 months as mentioned in this Resolulion Plan il actual possession of

their home.

17.37.1f the completion of said homes/units is delayed by reason of any ¢ivil comumotion or
any military action or by reason ol war, or enemy action, or earthquake or any act of
CGod or pandemic or non-delivery of possession is as a result of change in any law or
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order of a court or as a result of government authority /State authority/Statutory
Authority/Local legislative body or encroachments or such reasons which are beyond
the contral of the Corporate Debtor/ Resolution Applicants, the Corporate
Debtor/Resolution Applicants shall be entitled to such extension of time as is lost in
such circumslances for delivery of possession of such homes/ units.

17.38.Penalties/ rebate, if any, payable to the Home Buyers as per their agreement with the
Corporate Debtor or as per the RERA or any olher law shall be deemed acerued as on
the Approval Date and shall stand satisficd and extinguished in perpetuity in order to
facililate Resolution Applicant ta commence the resolution of the Cdrporate Debtor on

clean slate.

17.39.The Resolution Applicants shall develop the New Projects / Towers / utilised FAR, if
available as per Applicable Laws, on the vacant land parcels in Wishtown & Aman,
Noida in line the Applicable Laws,

17.40.It is clarified that, the project configurations and construction specifications, amenities,
cte. shall be in line with the sanctioned layoul plan and provisional allotment letter

issued to the homebuyers by the Corporate Debtor.

17.41.1t is perfinent to mention that in the interest of the Home Buyers, it is important that
work at site progresses on daily basis and to achieve completion within the timelines
mentioned in the Resolution Plan around 12,000 workers may be required to be
deployed atsite on daily basis, however, in order to implement and montitor the progress
on site, the lollowing is essential and therefore tnken into consideration, that JAT, or its
sub-contractors, or any other person shall not be allowed to create any disruptions in
progress of wark at the site of any of the projects where incomplete projects need to be

completed and cooperate for smooth transition.

17.42. Upoen approval of this Reselution Plan by the Adju ﬁli(:ating Aulhority, necessary police
protection shall be provided lo the officials of the Corporate Debtor/ Land Bank SPV/
Resolulion Applicants as well as to the coulractor(s) and workers deployed at the site by

the Corporate [Debtor.
18. Freatment for Workmen dues under the Resolution Plan for the Operational Creditors

Claiin Admitted Amouni as per IV

18.1. The admitted claims of Workmen as on 31.03.2027 were Nil.

Treatuent
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18.2. As per the confirmation provided by the team of Interim Resolution Professional vide
email dated May 05, 2021, there are no workmen dues pertaining (o the Corporate
Debtor.

18.3. In the event any workmen dues are added to admitted claims by the Insolvency
Resolution Professional prior to the Approval Date, the Resolution Applicants shall pay
the same in accordance with the Code and the Regulations, from its internal sources.

18.4. Upon approval of this Resolution Plan by the Adjudicating Authority, all the litigations/
proceedings by employees/ workinen before any labour department and/or notices
issued to the Corporale Debtor for non-payment of any dues/ contribution or any other
moneys whether as compensation, damages or olherwise shall stand infructuous and

litigation, if any, shall not be condinued.

18.5. Tn case any stock options or warrants or rights to Hquity Shares have been granted to
workmen/ employees pursuant to any employee stock option plan/ policy of the
Corporate Debtor, such options/ warrants/ rights, whether vested or unvested,
exercised or un-exercised shall stand vevoked with no claims or liabilities against the
Corporate Dehtor or the Resolution Applicants. No payment shall be made to such
workmen/employees under this Resolution Plan in respect of the aforesaid stock
options or warrants or rights o Equity Shares.

18.6. Existing manpower of the Corporate Deblor:

Subject to compliance of Section 29A of the Code, the Resolution Applicants may retain
such existing manpower (workers and employees) of the Corporate Debtor that may be
required for the operations of the Corporate Debtor pursuant to the review of their
pesformance / co-operation within 90 days from the Approval Date. The Workers and
employees shall co-operate to stabilise the operations of the Corparate Debtor and shall
nol creale any hindrances in conducting operations of the Corparate Debtor by the
Resolution Applicants.

19. Claims of Income Tax Department:
Disputed Clains of Tneante Tax:

19.1. The Income Tax authorites have made addition of Rs. 3,000 crore income, ann ually, to
income of the Corporate Debtor, for the entire concession period under the Concession
Agreement, treating transfer of land parcels under Concession Agreement as revenue
subsidy. On the basis of such addition to income, presumptive revenue subsidy has been
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worked out by the income tax authorities for the iotal Tand provided to the Corporate
Debtor and has been spread aver the concession period of 36 years. According]y, total
assessed tax liability (this has been set aside by Income Tax Appellate Tribunal and
Income Tax Department’'s appeal is pending before the Hon'ble High Court of
Allahabad) for the remaining period is a determined crystallized amount of Rs. 33,000
crore and not a future liability. The Income Tax Department has also raised tax demands
of Rs. 3,334 crore for certain assessment years [or the period prior to Insolvency
Commencement Date. The Income Tax Departiment did not file Claim pertaining to
above operational debt owed to them by the Corporate Debtor.

Treatment for-the above Clafms of Incowne Tax Departinent:

The Income Tax Department did not file the Claim within stipulated timeframe as
provided in the Code. Hence, no payment is ought to be provided in the Resolution Plan
in line with Jaypee Kensington Judgement, the relevant extract whereol has been

reproduced hereinbelow for ready reference:

“135.1. Due adhereice to the Hinelines provided in Hie Code and the related Regrlations and
punctual complivnce of the requiventents is fundamental fo the entire process of resolution; and
if a claiut is nol made within fhe stipulated e, the same cannot become a part of the Infornution
Menioranduin to be prepared by IRP nnd obvivusly, if wonld not enter into consideration of the
resolution applicant as also of the Conaniltee of Creditors. I the very scheme of the corporate
insolvency resolulion process, a reselution applicant cannot be expected fo moke n provision in
relatioin to any creditor or depositor whe has failed io wake o claim witiin the Hime stipulated wd
the extended Hime as permiticd by Regulation 12.

The Inceme Tax Department ought to have submitted the Claim to the Resolulion
Professional and it should have been decided by the Resolution Professional so that
Resolution Applicant could proceed on a fresh slate, in line with in the Jaypee
Kensington Judgement, the relevant extract whereof in relation whereto has been

reproduced hereinbelow for ready reference:

PR 1851,

In Essar Steel (supra), while dealing woiili the topic 'Extinguishment of Personal Guarantees tnd
Undecided Clatms’, tiis Court disupproved that part of the NCLT judgoient which held that etlier
clatms, Hink nright exist apart from Hiose decided or merits oy the vesolution professional aud by
the Adjudicating Authority/Appellate Tribunal, could be decidal in an appropriate forunn in
ternzs of Section 60(6} of the Code. Tiis Court specifically held Hiat o resolition applicmtt cearmiot
be wade to siddenly encornter undectded elaims after resolition plaun subniitted by fim has been
accepted; and in the schente of the Code, all claiins miust be submiitted to, and decided by, the

resolution professional so that He resolution npplicant could proceed on a fresh plate.
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This Courl, (riter aliv, held as wnder: -

“107. For the same veason, the impugned NCLAT judgment in holding that claims st niay exist
apart from those decided on merits by the resolution: professional and by the Adjudicating
Anthority/Appellate Tribunal can now be decided by an appropriate forun tn terms of Section
60(6) of the Code, also mililntes against the rationale of Section 31 of the Code. A successfinl
resolution applicant comnot suddenly be faced with *“undecided” claims after lie vesolition plan
subniitted by hin hos been accepted as Hiis wonld amount to a Inydra lead popping up which
wondd thirow finto nneertaindy amounts payable by a prospective resolution applicat who would
successfully tivke over the business of the corporale debitor, All elaines st be subniitted to aid

decided by e resoladion professional so that o prospectioe resolution: applicand knoves exactly

what lias to be pund in order that i suay e (uke over aped rope Hie business of the carporate

debtor. This the successful vesoltdion applicant does on a fresh slate, as has been pointed ot by
us heretirabove. or these reasons, NCLAT judement must also be set aside on this count.””
(Emphasis ours)
This js a determined and erystallised Operational debt and not a future liability.
Nevertheless, the Claim of Income Tax Department is being dealt in the Resclution Flan
as Operational Debt in accordance with the provisions of the Cede. In view of the
provisions of the Code, no amount shall be payable to the aforesaid Operational
Creditors in accordance with the section 30 vead with section 53 of the Code. [owaever,
payment of Rs. 0.10 crore shall be made towards such disputed Claim of the Income Tax

Department under this Resolution Plan.

20. Claims of YEIDA:

Clain Adwitted Amount as prer IM pertaining Lo LDC ineluding interest & Pepding Work:

20.1. The admitted claims of YEIDA as per IM as on 31.03.2021 pertaining Lo FDC including

interest & Pending Work are Rs. 461 crove.
B
Treatment:

20.2. In view of the provisions of the Code no amount shall be payable to the aforesaid
Operational Creditor in accordance with the section 30 read with section 53 of the Code.
However, payment of Rs. 0.10 crore shall be made towards the admilted claim of the

said Operational Creditor.

Qther Claims filed by YEIDA as per their claim form submitted to IRP;
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20.3. YEIDA filed claims of aggregate Rs. 6,111.60 crore, aut of which IRP admitted Rs. 461
crore which has been deall in the Resolution Plan by providing treatment as mentioned
hereinabove. The remaining Claims of Rs. 5,650.60 crore thal were filed by YEIDA
includes Disputed Claim under Arbilration relating to 64.7% additional compensation
of Rs. 1,689 crore.

TREATMENT FOR THE ABOVLE CLAIMS OF YEIDA

20.4. Tnorderto prbvic[e for treatment Lo the Claims of YEIDA, it is imperative to understand
the directions of the Ion'ble Supreme Court in Jaypee Kensington Jucdgement in right
spirit and in holistic manner. Theretore, the relevant extract pertain ing thercto is

repraduced hereinbelow for ready relerence:

“86. We ritay notw enter into fhe fivst major point for dete srpndsation i Hiis batcl of matters; and Hat
relites fo the stipulations tn the resolution plan concerning the land providing agency YEIDA. The
frontal_aspect of this fssue 5 abput fhe provision wade i the resolution plon for meefing with Hig
conlineent linkitity of additionnl contpansation for lond -u",tx.'[:f'[f':;:; The other aspect pertains fo the
directions by the Adjudicating Authority for execubion of tripartile agreement muongst YEIDA, il
corporafe debitor JIL and the SPVs proposed o be set up in hima of the resolution plan. An ancillary
aspect relutes to certoin reliefs aud concessions songht for by il resolution applicant.

88. The issue pertainiug te additional amonnt of land ncquisition compensition cropped up i the wake
of o decision of the Full Beneh of Allahabad Higle Corert dated 21.70.2011 i the case of Gajraj and
Ors. V., State of LLP. amd Ors.: 2011 SCC Online AIL 1711, wheretn the Higl Court pided in fuvonr
of paynient of mh."rhmlm’fo.‘upuwﬂlaw to the lmed vioiers involved Herein. Hre soid decisto (1 Gajraj
was wpheld by this Court in the case of Saviiri Devi v. State of U.P. & Ors.: (2013) 7 5CC 21, In
sequel, o spate of litigation in Allalmbad High Conrt concerning ofier parcels of lnid came up and
severnd ofher land owners, including whese hmd stoodd neqiire n’ﬁu Hue praject in question, denmnded
additionagl compensation. It is stted | by YEIDA that fuofm: o sucl lilmrrhwnb and wgilations, the
Gowermuent of LLP. proceerded to set up o comntittee cntid ln el }mu:ﬁ'm*u Commiitbee’; anld e sald
conpnitiee recousmended for grant of additionnl compensation {to the extent of 64.7%) fo the land
owners whose land had been aequirved, While accopting Hese re L‘HHthri[!H(lim, e Goverrnment of LLP,
proceeded to dissue GO, dnked 29.08.2014, direcling Y l o ensure paynent of adiditional
compensation fo all e lnnd ciners. In this hern of coents, YEIDA demanded the qineant of adiditionnl
compensation frope JiL to the tuie of INR 259178 crores J*y ity coppnnicnijon deied 2().()1.4()!0 i
yeb another muoment of approximately INR 247 crores by ity commnniteation dufed 31.05.2017.

88.1. The aforesaid communications of YEIDA and the snid G.O. ilafed 29.08.2014 werg clallenged by
JIL by way of a writ petition before the High Conrt of Allalabad kot luteron, [IL souglit pernnission to
withdrave with a view o seek recourse fo e altermatioe renie iy of arbitration, as provided iy the CA.

The Fligh Court of Allahabad, by its ovder dated 03112076, permitied JI1 to withiraw and to piisie
the u.’x‘cnmimc remedy of arbitralion80. Thereafter, the concessionaive [IL took wp Hie watter in
arbitralion which led h) the arbiteal wwnnd doted 02112019 in its favowr, holding that the dewand
madle by YEIDA was not sustatuable, This wward las been challenged by YEIRA Undr’r Section 34 of
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the Arlbitration and Concilintion Aet, 1996 and tHhose proceedings, being Arbttration Case Na. 3 of
2020), are pending in the Couri of District [udge, Gautam Budit Nagar. It has also been potnted ot thot
the said G.O. was struck down by the Allaliabad High Conrt in other petitions; and the order so passed
by the High Court Jias been chalieuged in SLP (Cruil) No. 10015-10034 of 2020, pending in this Court.

89. At the stuge of dratving np e reselition plan in question, i saad arbitral aeoavd had been ninde
with e result that the linbility towards the amonnt of wddifional compensation was ot standing
against [IL. However, for the reasen tint e walter was sab fdice, e resolution applicani considered
i agrropriate to ake o provision for u-ufjugﬁgm!h the contuegency, i case Hus linbilify wonld
wlinuately gel fustened o JH.; and proposed i M vesolubion plat as wider: - 7 o

L2 Treabent of credifors

As part of the Resolition Plan, it is proposed that:

(1) As mentioned i Hhis Plan, this Resolution Plan asswnes that no amoit is payeble by the Cerporate
Debior i relation fo Hie Landowner Conpensation Debt in vicw of the Award, However, if the said
posifion claniees on account of e Award Delne opermided then fn relation {0 the Landowner
Compensation Debt, e anonnis payable to the landowiers shall be collecied directhy by YEIDA i the
followeing manner for the fellowire porcels of lands (n relation to qelich sucl debt acerues), fram e
wltimate end-users:

(1) Laved wenpdder developmeni (real estate prrafects) -~ e compensplion fiz this regaed shall be coll
by YEIDA frow Hie Home Buyers;

d

el

 Debier - the copepensation <hall by

s drgwe been swbleased Ing tHie Corporate

(1) Lawed alvedy.
collecled frinn the respeclive sitl-les
Debtar either divectly or Tudirecily;

sttldeaseed B obler entities by e Cina
ssees (o wluun e fane

ollecked fron fhe cinl isers o sehose frogey

Debror; gard

(ict) Lhinilized lond parvels - the congpensaficn shgll iy
such e shall b drausferredfaunddeased by the Corpornle

(i) Yanuum Expressaiay - Yanton L2

s

ston)y oo pvdect of prbfic wdidity and e sdthmade seoner
of e project Jumd ds YETDA, solio wll euf Hn ity f-_gn”lfi“.".‘:e'j.'jﬂ af the Yamen Expressing afler
the cxpiry of the concession period inider the Concession Agreemen! qnd acvordingly Hw
conmpensation iy this reeard shall be payable by YEIDA Y

91. Moreoover, in. Clairses 4, 14 and 27 of Sclieditle 3 of tie resolution plnn, winie secking “refiefs md
concessions’, Hie resolulion applicant nooted o frwo wore propositions concerning YEIDA wl Hie
Concession Agreenient, wihich e also condribided to the nitricacies of the matier.

92. YEIDA ook exceplion fe several poris of fhe stipnintions aforesaid before the Adjudicating
Authoriiy wid esseptially subpdbed thad i abilily fods i suotnd of additeonal o NSO,
i _retietion o the e degnived aod leaseed 1o [H, was af of J1, althougl sucl a question was sutb
Judice i challenge to the arbitral awomd under Section 34 of the Arhtfmnml Act 1t was sibiniited pn
behalf of YEIDA that in case the linbility is plbnudely mulcled on TIL, YEIDA caunot be driven (o
collect the amiopint of additional conmensalfion frow the Lmi-mers as pmun»u.‘ Dy the plaie, It woas
asserted that the terms of CA provided for two payment conponents: one being of acquisition cost
payable by e concessionaive ad pther being of leased vent to be paid by the sub-lesseg, c*mf—:rsvr; ahid
given such components, it conld net have becn provided that YEIDA wounld collect Hie aciieisition
cost directly fram tie end-users.
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105. With the observations foregoing, we may now take up another important aspect of the nbruhona
aihiclt relates to Hie provisions in the resolution plan fowards tie amount of additioal commpensation

if payable.

1051, Coneisely pad, us per e resolidion phiae, e contingen! Lnbility conceriiing eadditional muorenl
of lagd dcquisitiva copensation is propesed to be dealt with in Mwannumer that G (g ebent any such
ucint of additiongl counpensation is fo be poid. YEIDA wonld collect the same from Hie e —
and as repards ile Innd of Expressivny. such addilional comppensafion shall be payable It YEIDA
because YEIDA will be Hie curf-zrser 011 HE"'”““ OLHEY of the land of Expresseoay after expin o
the coacession periad. NBCC ilions on parions ¢rounds as noticed
liereinabove. YEID A takes sertons exceplrmr o Hrem nmf urmn utardiy to the C:Irpulﬂhou Hiat nedditional
compensation in regard to the lmid onmumm Expressway would be payable by it. The Adjndicating
Autherity hias suade fwo-fold modifications in this regard. [n puragraplt 120 of the impugned order
dated 03.03.2020, the Adjulicating Authority lias MH”’ thai lo jron oul crenses and to ke the
resolition plane viable, it wonld direct that Ui plan shall be read to mean that YEIDA has a right to
collect acquisition cost threngh the SPVs concerned. On the other hawd, concerning the Expressay
land, the Adjudicating Authority ins provided in paragrapht 122 of the impugned order that the
resolution plan wounld be remd to imean tint it is left open lo both the parties to have propes recourse
before competent forson when the tme comes for payment of ndditional compensation. ln the
submissions of YEIDA, such modifications were necessary to mnke the plan compliont with ihe rights
and obligations under the CA.

105.2. We_find e prescriptions i the resolution plan in regard to the contingent liability of

additional compensation to be guestionalile ov inere Hhan onie connt.
106, The question 1s yet to be finally determined as to whether such a Liability towards additicnal

amonnl of conrpensalion resks with the corporate debior |IL ov with YEIDA, because the arbitral
award mude 1n fuvowr of L is the subject matter of challenge in the Court. However, the
conlingency was required to be provided i ile pla in cose ability would be ultimately fastened
on the corporate deblor [IL. It has nol been suggested thit any suclt bifurcation of liubility, qua
the land urder Expressway on one Land and otler parcels o the other, is o subject mater of e
arbitration proceedings. However, going by the kerms of the CA, prima facte, we are wnnble io
find uny indication therein ihat the lobility for conipensation with reference to e land wnder
Expresswy ts not of the concessionnive. In muy case, while making a provision for ngeting wifl
this contingent linbility of addiional amount of compensation, Hie resolution applicant could not
have decided of its oten thal there will yot be any linbility of the concessionnire or its assigis

towards the fand wnder Expressway.

106.1. 1t uppears thal widle proposing lo create two different SPVs, the resolubion applicant
sbunibled vn m iden that the ability for additional compensution as regards Expresswuy laind
couled be sinply deflected fo YEIDA wilh reference to ihe fact thet YEIDA will gel tis land back
after 36 years; and reflected this idea by wny of the questioned proposition in tw resoludion plan.
The Adfudicating Authority lins chosen to leave s issue open, for being litigated at the
appropriate time and before the competent forunt. In onur view, sucl o preseripltion as regards
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Expressway land amonnits to alteralions of the material fermis of CA and cannot be mude withont
the cansent of YEIDA. This aspect could hove only been disapproved.

106.2. Similarly, the resolution applicant, of its vwon, could noi lurve decided that end-user wonld
mean sub-lessee nind thereby deflect cven collection of tie amount lowards this lishility on YEIDA
and that too when YEIDA was not going o be o party in creation of any sub-lease. The
structuring of these propositions regarding contingent liability tioms oui to be wholly illogical,
aparl from being af loggerheads with the ferms of the Concession Agreement.

106.3. 1t needs ro great dend of discussion fo find that e soid aspect concerring the provision
for additional compensution, if wot approved on material terms, is of significant commcrcial
impuict. Even the other wmadificaiion by the Adjndiceiing Authority, that YEIDA shall have a
right fo collect acguisition cost twough SPVs concerned, carvy their own connercind
implications. These are not the teynes which could be teken up for modification without disturbing
the financial proposal of the resoludion plan. Wiile these prescriptions could not have been
approved, in our view, the Adjudicating Authority could not have entered into any process of
modification. The only caurse open for the Adjuticating Anthority (NCLT) was to send the plan
back to the Conunitice of Creditors for reconsideration. ©

le is bmportant to mention that the plain and simple reading of the aforementioned
directions of Hon'ble Supreme Court with respect to Claims of YEIDA, clarifies the spirit
and intent of [en'ble Supreme Courd, as under:

a) Firstly, the Hon'ble Supreme Court acknowledged the [act that liability towards
additional amount of compensation may ultimately fastened on the Corporate Debloy
and therefore its impoctant that this Hability shall be dealt in the Resolution Plan, the

relevant sentence is reproduced hereinbelow:

. The queslion is yet fo be finally determined as fo whether such a Habiiity tiwards
additional awound of vompensation rests wit the corporate delitor [IL or with YE{DA, becanse
fhe arkitral mweed mede in fooour of JIL 1s Hhe subject natter of challenge i Hie Court,
Hewever, e contingency was required 1o be procided in e plan i ease liability wonld be

ultinately fastened on e corporale debbor [

The intent of Hon'ble Supreine Court while giving direciions to provide for the
conlingency for such lability in the Resolution Plan can only be to provide treatment

for such liability, in accordunce with the provisions of Lhe Code.
It can never be interpreted thal the spirit and intent of the Hon'ble Supreme Court
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was fo ask the Resolution Applicant to provide for treatment other than what
mentioned in the provisions of the Code.

[t can also not be interpreted that the lon'ble Supreme Court sought to give
preferential treatment fo one operational creditor namely YEIDA over all other
operational creditors including Claims of the Income Tax Department, that are
similarly situated, against the provisions of the Code.

It can also not be understood to say that Hon'ble Supreme Court asked Resolution
Applicants to provide for liability of such significant amount knowing well that there
is no entitlement of such Creditor as per provisions ol Section 30 (2) of the Code, as
there is no liquidation value available to such Creditor.

Rather, it can only be understood to say that the directions of the Hon'ble Supreme
Courtas mentioned above, are very much in line and harmonious, with the directions
given by the Hon'ble Supreme Court in its said Judgment with respect to undecided
claims, and also in line with its carlier Judgements of Essar Steel and Ghanshyam
Mishra, the relevant extract are reproduced hereinbelow for ready reference:

Essuar Steel iudgement

it

&7. For Hw same reason, the impugned NCLAT judginent in helding that cluims that moy
existapart from those decided on ierits by the vesolution professional and by the Adjudicating
Autherity/Appellate Tribunal cion now be decidded by an nppropriate forum i terms of Section
60(6) of the Code, alse niililnies against the rationale of Seclion 31 of fhe Code. A successful

resolution plan subnilted by v ras been accepted as Hiis wonld qimownl! fo o fiydea

head popping up which weuld Hirotw into uncerfninfy dmounts pavable Dy o
of lhe
corporate debtor, All cluims must be subniitted to ad decided by tHhe resolution professional

prospective resolution applicant wlo sucvessfully loke over Hie busit

so that g prospective resotution applicant kitows exactly elal s Lo be puid in order

that it jmuy then take over and run the business of the corporate debtor. This the

successful resolution applicant does on a fresh slate, us has been pointed ont by us

lereinabove. For Hiese reasons, the NCLAT judgnient must also be set aside ot this count.”
(Emphasis ours)

Jaypee Kensington Jiundgenient

*Pava 1351 ..
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It Essar Steel (supra), while dealing with the topic ‘Extinguishment of Personal Guarantees
and Undecided Claims’, this Cowrt disapproved that part of e NCLT judguent which held
that other claims, that miglht exist apart from ihose decided on wierils by the resolution
professional mnd by the Adjudicating Authority/Appellnie "I'vibunal, could be decided in an
appropriate forum in terus of Section 60(6) of the Code. This Covrt speci fically Jield Huit a

plan_subuitied by i has beeyr accepbed; mid 2y the seheme of e Code, alf clofms mast be

submitied to, amd decided by, the resolution professional so that e resoluiion applicairt conlid

proceed onp fresh plate.

(Emphasis-ours)

Glianshyain Mishra and Sons Private Limited versus Edelweiss Asset Reconstruction
Company Liwmited (decided on13.04.2027) Judgement

PO ey e itis at Hiis stage, that the plan becomes biniding on Corporate Debitor, its employees,
weimbers, creditors, guarantors and other stokeholders involoed in e resolution Plan. The
legislative intent beliind this is, to freeze all Ehe clafis so that the resolution applicant

tie very calenlufions on e basis of whicl the resolution applicant submits {ts plaus,

wounld go hayroive and the plan would be winworkable.”

795 (i).... On the date of approval of resolyition plair by the Adjudicating Authority, all
app .

persei wwill be entitled fo jnitinte or contie sy proceedings in respect Lo a cluing,

tehich is nol part of the resolution plai.

I I onr wiews, Hhe observafions mude in the aforesaid paragrapls, if permified to
renain, wondd fotally frustrate the object of 1&B Code of vewival of o Corporate Debtor and fo

resurrect it as a going concern. As held by this Cowt, the successful reselution applicand
camot be flung with surprise clatms wihicl are not part of the vesolufion plan”

(Einphasis ours)

In view of the above, the Resolution Applicants shiall provide for trealment for Claims