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ORDER

PER: SH. L. N. GUPTA, MEMBER (T)

The present IA No. 2920 of 2023 has been filed by Mr. Ajay Gupta,
Resolution Professional (RP) of U.B.S Publishers Distributors Private Limited
(hereinafter referred to as, the ‘Applicant’) under Section 30(6) of IBC,
2016, seeking the following reliefs:

&«

a) Approve the resolution plan of Kapivar & Ors. as approved by
the CoC in its 8" meeting held on 26.04.2023, 01.05.2023
(adjourned 8t meeting of the CoC) and 03.05.2023 (further
adjourned 8% meeting of the CoC) with 92.23% voting share of
the CoC.

b) Pass such other/ further and other reliefs as this Hon’ble Court

may deem fit and proper in the facts and circumstances of the

instant case.”

2. To put the facts briefly, the underlying main Petition CP (IB)-
1095/ND/2020 was filed by M/s Pearson India Education Service Private
Limited against the Corporate Debtor namely, M/s U.B.S Publishers
Distributors Private Limited under Section 9 of IBC, 2016, which was admitted
vide Order dated 21.10.2022 by this Adjudicating Authority. The Corporate
Insolvency Resolution Process (CIRP) in respect of the Corporate Debtor was
initiated and Mr. Ajay Gupta IP was appointed as IRP of the Corporate Debtor.
It is submitted by the Applicant/RP that he was confirmed as the RP of the
Corporate Debtor (CD) in the O1st meeting of the Committee of Creditors (CoC)
held on 21.11.2022 with a 100% voting share, which was subsequently

approved by this Adjudicating Authority on 23.03.2023.
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3. It is submitted by the Applicant that in terms of Regulation 6(1) of the
IBBI (Insolvency Resolution Process for Corporate Persons) Regulations, 2016,
the IRP effected a Public Announcement in Form - A by way of publications in
Business Standard, Financial Express and Jansatta on 24.10.2022 and
02.11.2022 to invite claims. In response, the Applicant received various claims

from Operational Creditors and no claim from any Financial Creditor.

4. Accordingly, as submitted by the Applicant, the Resolution Professional
constituted a Committee of Creditors (CoC) comprising the following

Operational Creditors:

S no MName of Creditor Short Voting
Name Share
1 MecGraw Hill Education (India) Pwvi Ltd Mcgraw | 48.330%
2 Pearson India Education Services Pvt Lid Pearson | 37.468%
3 Relx India Pvi Lid Relx| 6.422%
4 PHI Leaming Pvt Lid PHI 3.927%
5 Lucent Publication LPPL | 3.192%
6 Bharti Ehawan (Publishers & Distributors) BB | 0.532%
7 SCWV & Co LLP SCV 0.049%
8 Fragati Printers PP | 0.023%
9 H Maheshbabu ' HM 0.011%
10 | C Raju CR | 0.009%
11 Vimleshan D VD | 0.007%
12 | R Subramanyam RS | 0.006%
13 | Shipli Dewan and Associates SDA | 0.006%
14 | Bishwatosh Ganguly BG | 0.005%
15 | Tapas Kumar Oha THKO | 0.004%
16 | Rakesh Kumar RK 1 0.003% ,
17 | Sukanta Kumar Das SKD | 0.003%
18 | Sugreev Yadav SY | 0.002%
Total CoC members 100%

The Applicant with the approval of CoC appointed the following registered

valuers for the purpose of valuation of the assets of the Corporate Debtor.

NAME ©OF REGISTERED | CATEGORY OF ASSET
VALUER -
MMis AAA WValuation Professional | Plant & Machinery
LLP Land & Building
Securities & Financial assets
M/s GN Fair Valuation Pvt. Ltd. Plant & Machinery
Land & Building
| Mr. Gyaneshwar Sahai Securities & Financial assets
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5. It is stated by the Applicant/RP that the ‘Form-G’ was published in the
all-India editions of daily newspapers, namely, Financial Express (English)
and Jansatta (Hindi) on 20.12.2022 and 26.01.2023. It is added that as per

Form G, the last date for submission of Resolution Plans was 24.03.2023.

6. It is further stated by the Applicant that in response to the publication
of the said two Form-G, 06 EOIs were received out of which 02 PRAs namely,
Kapivar & Ors. and Fourth Dimension Solutions Ltd. submitted their
Resolution Plans. The said Resolution Plans were duly deliberated upon by

the CoC in the 06t meeting of CoC dated 04/10.04.2023.

7. It is submitted by the Applicant that after multiple negotiations between
PRAs and CoC, the Resolution Plans were put to vote in the adjourned 08tk
CoC meeting held on 03.05.2023. The copy of the Resolutions placed before

the CoC for voting are reproduced below:

[tem No. B1

To ratify the expenses incurred by the RP which, if ratified, shall be treated as part of
the insolvency resolution process cost in terms of Regulation 31 of the Insolvency
and Bankruptcy Board of India (Insolvency Resolution Process for Corporate Persons)

Regulations, 2016 read thﬁegu|at|¢.u,,3ﬂw¢f,th§.m§ﬂ.lyﬂ.&,cy_and_ﬁankmpimard of
| R for n tion
XXXX XXXX XXXX XXXX XXXX
|tem No. BZ

To approve the Resolution Plan submitted by Kapivar & ors (Consortium) as per
section 30(4) of | nd Ban Code, 2016 read with requlation 39 (3) of

IBBI (Insolvency Resolution Process for Corporate Persons) Requlations 2016;
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8. E-voting summary records of the 08t CoC meeting, inter alia, covering
voting on Resolution Plans is annexed by the Applicant on page no. 131 of the

application. The voting results on relevant Resolutions B2 and B3 read thus:

E-voting summary records of Eighth CoC meeting of U B S Publishers Distributors Pvt Ltd \ % =

| Item No Description of Resolution Agree | Disagree | Abstael
Bi To ratify the expenses incurred by the RP which, if ratified, shall be trealed as part of the | 92.23 0 177 X
insolvency resolution process cost in terms of Regulation 31 of the Insolvency and
Bankruplcy Board of india (Insolvency Resolution Process for Corporate Persons)
Requlations, 2016 read with Requlation 34 of the Insolvency and Bankruptcy Board of India
{Insolvency Resolution Process for Corporate Persons] Regulations, 2016;

Details of members : Mcgraw | None Rest  of
Pearson members
RELX
. CR
B2 To approve the Resolution Plan submitted by Kapivar & ors (Consortium) as per section (9223 |0 .77

30(4) of Insolvency and Bankruptcy Code, 2016 read with regulation 39 (3) of IBBI
(Insolvency Resolution Process for Corporate Persons) Requlations 2016;

Details of members Mcgraw | None Rest  of
. . Pearson members

RELX

CR

B3 To approve the Resolution Plan submitted by M/s Fourih Dimension Solutions Ltd as per | 0.01 92.22 .17
‘'section 30(4) of Insolvency and Bankruptey Code, 2016 read with regulation 39 (3) of BB .
| (Insolvency Resolution Process for Corporate Persons) Regulations 2016;

Details of members CR Mcgraw |Rest  of
Pearson | members
. RELX
B4 To make a best estimate of the amount required to meet liquidation costs, in consultation | 92.23 0 .17

with the resolution professional, in the event an order for liquidation is passed under section
33 in accordance with the Regulation 39B of Insolvency and Bankrupicy Board of India
(Insolvency Resclufion Process for Corporate Persons) Requlations 2016;

Details of members Mcgraw | None Rest  of
Pearson members
RELX
CR
B5 To assess and recommend the sale of the corporate debtor as gaing concern under clause | 92.22 0 778

(e) of regulation 32 of the Insolvency and Bankruptcy Board of India (Liquidation Process)
Regulations, 2016 or sale of the business of the corporate debtor 2s a going concern under
clause () thereof in accordance with the Regulation 39C of Insolvency and Bankruptey

On perusal of the voting sheet (ibid), it is observed that the Resolution Plan
for the Corporate Debtor submitted by Kapivar & Ors. is approved by the CoC

with 92.23% votes in its favour.

9. The details of the CIRP, fair value and liquidation value of the CD, the

distribution of the resolution plan amount amongst the stakeholders, and

compliances are given in the “Compliance Certificate” filed by the RP in Form
’, which is reproduced overleaf for the purpose of immediate reference:
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_ FORM H
COMPLIANCE CERTIFICATE

(Under Regtﬂaﬁon 39(4) of the Insolvency and Bankruptcy Board of India (Insolvency
Resolution Process for Corporate Persons) Regulations, 2016

I, Ajay Gupta, an insolvency professional enrolled with Indian Institute of Insolvency
Professionals of ICAI and registered with the Board with registration IBBI/PA-001/IP-
P0O140/2017-2018/10304, am the resolution professional for the corporate insolvency resolution

process (CIRP) of U B S Publishers Distributors Private Limited (CD).

2. The details of the CIRP are as under:

SL Particulars Description |
No.
1 Name of the CD U B S Publishers Distributors Private Limited
2 | DateofInitiation of CIRP | 21% October 2022 i:
3 | Date of Appointment of IRP | 21% October 2022 (Order intimated to IRP on 22
.. { October 2022) ' .
4| Date of Publication of Public | 24% October 2022 in Business Standard (Hindi and |
- Announcement English) newspapers having circulation in Delhi
: region and subsequently on 2™ November 2022 in
Financial Express (English) and Jansatta (Hindi)
newspapers in all India edition. '
L 5 | Date of Constitution of CoC | 14® November 2022
6 | Date of First Meeting of CoC | 21% November 2022
-7 Date of Appointment of RP | 25, November, 2022 (NCLT approved the same
vide its order dated 23™ March 2023)
8 Date of Appointment of 02, December, 2022
Registered Valuers :
9 Date of Issue of Invitation for | 20® December 2022 &
_ Eol 26™ January 2023
10 | Date of Final List of Eligible | 20" February 2023
Prospective Resolution :
Applicants
1 Date of Invitation of 12 February 2023 ,
' Resolution Plan |
|
12 | Last Date of Submission of | 24" March 2023 ;
Resolution Plan i
13 | Date of Approval of 3" meeting of CoC held on 26" April 2023,
Resolution Plan by CoC adjourned to 1* May 2023, further adjourned to 3
May 2023, '
E-voting during the period 4™ May 2023 to 6% May
2023, results obtained on 06.05.2023.
I §
14 | Date of Filing of Resolution 11" May 2023 (tentatively)
Plan with Adjudicating
Authority _
[N
15 | Date of Expiry of 180 days of | 19" April 2023
| CIRP ‘
]
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16 | Date of Order extending the | 4 May 2023 (Extension of 60 days CIRP period
period of CIRP beyond 180 days)

17 | Date of Expiry of Extended 18% June 2023
Period of CIRP

18 | Fair Value Rs. 2,65,58,000/-

19 | Liquidation value | Rs. 1,99,26,000/-

20 | Number of Meetings of CoC ! 8 (Eight)
held

3. I have examined the Resolution Plan received from Resolution Applicant Kapivar and Ors.
(Consortium of Kapivar Finlease Private Limited, Har-Anand Publications Private Limited and
Agbros Fincap Private Limited) and approved by Committee of Creditors {CoC) of UB B
Publishers Distributors Private Limited.

4.1 hereby aemfy that-

(i) the said Resolution Plan complies with all the provisions of the Insolvency and Bankruptcy
Code 2016 (Code); the Insolvency and Bankruptcy Board of India (Insolvency Resolution Process
for Corporate Persons) Regulations, 2016 (CIRP Regulations) and does not contravene any of the
provisions of the law for the time being in force.

(i) the Resolution Applicant Kapivar and Ors. (Consortium of Kapivar Finlease Private Limited,
Har-Anand Publications Private Limited and Agbros Fincap Private Limited) has submitted an
affidavit pursuant to section 30 (1) of the Code confirming its eligibility under section 29A of the
Code to submit resolution plan. The contents of the said affidavit are in order.

{ii1) the said Resolution Plan has been approved by the CoC in accordance with the provisions of
the Code and the CIRP Regulations made thercunder. The Resolution Plan has been approved by
92.23% voting share of the CoC/ Qperational Creditors (no financial creditors in CoC) after
oons:dcnng its feaslblhty and viability and other requirements specified by the CIRP Regulations.

(iv) The vohng was hcld in thc mccung of the CoC on 3™ May 2023 where-all-the-members-of-the
GeG—were—pﬁeaene

Or

I sought vote of membm of the CoC by electronic \rntmg system which was kept open at least for
24 hours as per the regulation 26.
[stnke off the part that is not relevcnt]

5 The list of operatmnal creditors of the U B S Publishers Dlsmbutors anatc Limited {CD)
being members of the CoC and distribution of voting share among them is as under:

SL Name of Creditor Voting Voting for Resolution Plan (Voted for |
No. ' Share (%) / Dissented / Abstained) i
— 1
FOR AGAINST | ABSTAIN
1. | McGraw Hill Education 48.330% | 48.330% - -
(India) PvtLtd : 3
2. | Pearson India Education - 37.468% | 37.468% - - -
. Services Pvt Ltd :
. 3. | Relx India Pvt Ltd 6.422% 6.422% - . -
4, | PHI Leamning Pvt Ltd 3.927% -1 - 3.927%
. 5. | Lucent Publication . - 3.192% - : - 3.192% -
6. | Bharti Bhawan . 0.532% - - 0.532%
(Publishers & :
Distributors) . .
7. |SCV&CoLLP 0.049% - - 0.049%
8. | Pragati Printers 0.023% -t -] 0.023%
9. | H Maheshbabu 0.011% - S 0.011%
- 10.| CRaju - 0.009% 0.009% | /=7 by Bupsy) -
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11.| Vimleshan D 0.007% - - 0.007%
12. | R Subramanyam 0.006% - - 0.006%
13.| Shipli Dewan and 0.006% - - 0.006%
Associates
14. | Bishwatosh Ganguly 0.005% - - 0.005%
15. | Tapas Kumar Ojha 0.004% - - 0.004%
16. | Rakesh Kumar 0.003% - - 0.003%
17. i Sukanta Kumar Das 0.003% - - 0.003%
18. | Sugreev Yadav -~ 0.002% - - 0.002%
TOTAL COC MEMBERS 100% 92.23% 0% 777

6. The Resolution Plan includes a statement under regulation 38(1A) of the CIRP Regulations as
to how it has dealt with the interests of all- stakeho]dcrs in oompl.:ancc with the Code a.nd
regulations made thereunder

7. The amounts proﬁded for the stakcholders under the Resolution Plan is as under: Rs.250
Lakh

(Amount in Rs.)

SL.
No.”

| Category of

Stakcholdcr

Sub-Category of |

Stakeholder

Amount

| Claimed

Amount
Admitted

Amount
Provided
under the
Plan

Amount

Provided
to the | to-

Amount
Claimed

(%)

Amount
Provided
the
Amount
Admitted

(%)

O

€

()

@)

)

©)

)

®

" | Secured

Financial
Creditors

(a) Creditors not
having a right to

| vote under - sub-
section  (2)

of
section 21

{b) Other than (a)
gbove:

{i) who did not
vote in favour of
the resolution
Plan

(i) who voted in
favour of the
resolution plan

Total[(a) + ()]

Unsecured
Financial
Creditors

(a) Creditors not
having a right to

vote under. sub- |

section- (2) of

: secﬁ,on‘ 21

(t) Other than (a)
above:

(i) who did not
vote in favour of
the resolution
Plan
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(ii) who voted in
favour of the
resolution plan
Total[(a) +(B)] |- - - - -
3 Operational | (2) Related Party | - - - -
Creditors of Corporate
Debtor -
(b) Other than (a) | 71,95,25, | 61,35,34, | 2,50,00,0 | 3.47% | 4.07%
above: 535 097 00*=
(iYGovernment 57,958 | Nil Nil - -
(ESIC) :
(ii)Workmen . . '
Nil Nil Nil . -
(i)Employees | 48,84,47 |2,08,239 |2,08239 | 8.19% | 100%
3 (Total 4
Lakhs
out of
which
Rs.
1,91,761
in case of
new
claims)
@) Other| ot aees |cianne |
Operationsl T{l}f 58, SL326 1 2.46,00,0 401%
Creditors B oo [344%
Total{(a) + (b)] 71,95,25, | 61,35,34, | 2,50,00,0 | 3.47% 4.0?';'(6.
_ T 535 997 | 00%* .
4 | Other debts|- - - - -
and dues
Grand Total ?1,95,25,‘61,35,34, 2,50,00,0 | 3.47% 4.07%
535 I99? 00

*1f there are sub-categories in a category, please add rows for each sub-category.
# Amount provided over time under the Resolution Plan and includes estimated value of non-
cash components. It is not NPV ] . o
** The RA has estimated the CIRP cost of Rs 1,00,00,000 and for any increase in the CIRP
cost the RA will contribute the same but deduct the same from the payment to the operational
creditors and in case the CIRP cost is less than Rs 1,00,00,000/- the balance shall be distributed
with the operational creditors on pro rata basis.

8. The 'intcrcs,ts-'caf existing shareholders have been altered by the Resolution plan as under:

Share

SL.No *. ‘| Category - of | No. of Shares | No. of Shares | Voting Share | Voting -
" .-+ | Share Holder | held before | held after the | (%)  held | (%) held after |
| CIRP CIRP_ | before CIRP | CIRP
1 Equity (Rs. | 9500 0 100% 0%-
100 each)
2 . Preference - - - \-
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9, The compliance of the Resolution Plan is as under:

=

Section  of | Requirement with respect to| Clause of Resolution Compliance
the Code /| Resolution Plan Plan (Yes /No)
Regulation :

No.

25(2)(h) Whether the Resolution Applicant | Clause 4 of the resolution YES
meets the criteria approved by the CoC | plan. -
having regard to the complexity and
scale of operations of business of the
CD?

Section 29A | Whether the Resolution Applicant is | The name of RA was duly YES
eligible to submit resolution plan as per | reflected in final list dated
final list of Resolution Professional or | 209 February 2023 shared
Order, if any, of the Adjudicating {by  the  resolution
Authority? professional.

Section 30(1) | Whether the Resolution Applicant has | Affidavit dated 272 YES
submitted an affidavit stating that it is | March 2023 (as per
eligible? notary) executed by Ms.

Shivangel Gandhi, the
authorised signatory of
Kapivar & Ors. by virtue
of Power of attorney
executed in his favour on |
1 - : 3 March 2023.
| Section 30(2) | Whether the Resolution Plan-. .
(@) provides for ‘the payment of | () Clause 5.5 and 6.1 of YES'
| insolvency resolution process costs? |the  resolution - plen
provides for payment of N
insolvency  resolution
process cost. -
(b) provides for the payment to the | (b) Clause 5.4 of the YES
operational creditors? Resolution Plan provides
payment to Operational
Creditor in two tranches
once being within 45 days
of the effective date and
other being 6 months |
from completion of 45
days.
(c) provides for the payment to the
financial creditors who did not vote in | )2 YES
favour of the resolution plan?
(d) provides for the management of the (d). The resolution plan|  ygg
affairs of the corporate debtor? provides for
) reconstitution of the board .
' of directors, cancellation| -
of existing shares and
issuance of fresh capital
and  formation  of
Monitoring Agency to
monitor the affairs of the
Corporate Debtor.
Detailed upder clause 16
and 17 of the\Resolution
plan
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(€) provides for the implementation and
supervision of the resclution plan?

(f) contravenes any of the provisions of
the law for the time being in force?)

() As per clause 17 of the
Resolution Plan,
monitoring agency shall
supervise the resolution
plan during  interim
period.

Clause 15 of the
Resolution Plan describes
constitution  of  the
Moritoring Agency. -

(f) Declaration to this
effect has been furnished
in the Resolution Plan in
Clause 19.11.

YES

YES

Section 30(4)

Whether the Resolution Plan
(a) is feasible and viable, according to
the CoC?

(b) has been approved by the CoC with

66% voting share?

(2) A conjoint reading of
Clause 5: Financial
Proposal

Clause 6: Details of
Proposed Resolution
{Transaction Structure
Clause 7; Business Plan -
Clause 8: Financial Plan
And Schedule 6 depicts
that resolution plan is

feasible and -wi'a'.h!e.

{b) Resolution plan has
been approved by the
CoC with 9223% voting

YES

YES

Section 31(1)

Whether - the' Resolution Plan has
provisions  for  its  effective
implementation plan, according to the
CoC?

As per clause 17 of the
Resolution Plan,
monitoring agency shall
supervise the resolution
plan  during  interim
period.

Clause 15 of the
Resolution Plan describes
constitrtion ~ of . the
Monitoring Apency.

YES

Regulation 38
(1)

Whether the amount due to the
operational creditors under the
resolution plan has been given priority
in payment over financial creditors?)

There are no financial
creditors of the corporate
debtor and the payment to
Operational Creditor is
being made immediately
after the payment of the
insolvency . resolution
process cost.

YES

Regulation
38(1A)

Whether the resolution plan includes a
statement as to how it has dealt with the
interests of all stakeholders?

Payment to the
Operational creditors is
duly provided under the
resolution plan including
the  provisions  for
contingent liabilities
(pending worker
employee claims)

Specific statement to this

effect has en made
under cla 6. of the
plan.
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Regulation
38(1B)

() Whether the Resolution Applicant
or any of its related parties has failed to
implement or contributed to the failure
of implementation of any resolution
plan approved under the Code,

(i) If so, whether the Resolution
Applicant has submitted the statement
giving details of such non-
implementation?)

(i) A statement in terms of
the corresponding
provisions has been made
by the resolution
applicant in clause 4.6 of
the resolution plan.

(i) N/A

YES

N/A

Regulation
38(2)

Whether the Resolution Plan provides:
(@) the term of the plan and its
implementation schedule?

{b) for the managemcnt and contmI of

“the business of the cormporate
debtor during its term?

(¢) adequate means for supervising its
implementation?

(&) Term of the resolution
plan is provided in clause
18 i.e. 225 days from the
date of approval of the
plan by the Adjudicating
Aurthority.

The effective date is the
date of approval of the
plan by the Adjudicating
Authority.

The completion date shall
arrive on’ completion . of
45 days of the effective
date/ approval of the plan
by - the  Adjudicating
Authority.

The date of payment to
operational creditors
(other than workmen &
employees) is being made
in two tranches, 1* being
after 45 days from the
effective date ie date of
approval of Resolution
Plan . 'by Adjudicating
authority  (completion
date) and 2™ tranche shall
be at expiry of 6 months
from the completion date
i.e. 225 days from the date
of approval of the plan by
the Hon’ble Adjud:catmg
authunty '

(b). The resolution plan

provides * . . for
reconstruction  of the
board - of  directors,
cancellation of existing
shares and issuance -of
fresh capital and
formation of Monitoring
Agency to monitor the
affairs of the Corporate
Debtor. Detailed under
clause 16 and 17 of the
Resolution plan

(c) As per clause 17 of the
Resolution - P

monitoring agency shallyl
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supervise the resolution
plan - ‘during = interim
Clause 15 of the
Resolution Plan describes
constitution  of  the
Monitoring Agency.

Regulation
38(3)

L

Whether the  resolution

plan
demonstrates that —

(a) it addresses the cause of default?

(b) itis feasible and viable?

(c) it has provisions for its effective
implementation?

(d) it has-'pm-ﬁsions for 'é[pprd{rals
required and the timeline for the

same?

(e) the resolution applicant has the
capability to implement the resolution
plan?

(@ The  resolution
applicant  has  duly
provided for addressing
the cause of default along
and address of default
under clause 7(3) ‘Clause
of default and
methodology addressed’
The same are forming part
of the Business Plan.

(b) A conjoint reading of |
-5:-. Financial

Clause
Proposal. .
Clause 6:  Details of
Proposed - Resolution
/Transaction Structure
Clause 7: Business Plan
Clause 8: Financial Plan
And Schedule 6 depicts
that resolution plan is
feasible and viable

(c)-Asperclause 17 of the
Resolution - Plan,
monitoring agency shall
supervise the resolution
plac. during . interim
period.

Clanse 15 of the
Resolution Plan describes

constittion of .the|. .

Monitoring Agency.

(d) Clause 11 read with |
18.3 of the resolution plan |.

deals with the approvals
required under heading
‘Relief and Concessions’
sought in the plan,

(e) A conjoint reading of: .
Clause 4- Brief profile of
RAs and strength

Clanse 5-
Proposal
Clause 7- Business Plan
Which duly captures the

Financial

- YES

YES

YES
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Regulation Whether the RP has filed applications | RP has filed application YES

35(2) in respect of transactions obscrved, | under section 45 of the

found or determined by him? code vide diary no.
0710102041522023 on 4%
) ' : _ May 2023.

Regulation Provide details of performance security | RTGS : no. YES
| 39(4) received, as referred to in sub- | PUNBRS52023050914624 '
| regulation (4A) of regulation 36B.] 492 dated 09.05.2023 for

' Rs 25,00,000/~ (10% of
the resolution plan
amount) received in
account ne.
0388261010043 of the
corporate debtor
maintained with Canara
Bank Daryaganj Branch
New Delhi. The RA has
requested that the amount
contributed vide RTGS to
be returmed . upon
submission . of  the
Performance Bank
Guarantee of equivalent
amount. -

10. The CTRP has been conducted as per the timeline indicated as under: -

Section of the Description of Activity Latest Timeline Actual Date
Code / Regulation under regulation
No. _ - 40A _

Section 16(1) Commencement of CIRP and T=21.10.2022 21.10.2022

Appointment of IRP : _

Regulation 6(1) | Publication of Public Announcement | T+3=24.10.2022-] - 24.10.2022 &
| _ . 1 ' 0 02.11.2022
Section 15(1)(c) | Submission of Claims T+14=04.11.2022 06.112022
/Regulation 12 (1) -

Repulation 13(1) | Verification of Claims CT+21=11.11.2022 13.11.2022

Section 26(6A)/ | Application for Appointment of - T+23=13.11.2022 NA

Regulation 15A | Authorised Reprcsentznvc, if : :

I necessary o o :
Regulation 17(1) | Filing of Report Certifying T T+23=13.112022 | 15.11.2022

Constitution of CoC ] :

. Section 22(1) First Meeting of the CoC T+30=20.11.2022 21.11.2022
and regulation :
17(2) :

Regulation 35A | Determination of fraudulent and other| T+115=13.02.2023 26.04.2023

- transactions ' '
Regulation 27 | Appointment of two Registered T+47=07.12.2022 02.122022
: Valuers

Regulation 36 Submission of Information T+95=24.01.2023 25.01.2023

(N Memorandum to CoC

Regulation 36A | Invitation of Eol T+60=20.12.2022 20122022 &

26.01.2023
Publication of Formi G T+60=20.12.2022 | 20.12.2022 &
26.01.2023
Provisional List of Resoluhon T + 8 = 20.01.2023 &
Apphcants 14 01.2023 ' . 09. 022?3-
Final List of Resoluﬁon Applicants 10 20.02.;
i 29 0l. 2023 @%ﬁ‘-ﬂ —_—
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Regulation 36B | Issue of Request for Resolution Plan, | T + 105= 12.02.2023
) which includes Evaluation Matrix 03.02.2023
and Information Memorandum to
Resolution Applicants _
Section 30(6)/ | Submission of CoC approved T+165=04.04.2023 | This Form H is
Regulation 39(4) | Resolution Plan being attached
with the
Application
being filed for
secking the
approval of the
Resolution Plan
from the
- Hon'ble AA.
Section 31(1) Approval of Resolution Plan T+180=19.042023 | As decided by
Hon'ble NCLT
11. The time frame proposed for obtaining relevant approvals is as under; - - -
Sl No. | Nature of Approval Name©  of | Name - of [When to  be
P : applicable Law | Authority who | obtained
- wil * grant
. Approval
1 | The RA has made following submission w.r.t the approvals that may be required from
authorities other than Hon ble Adjudicating Authority:
“However, any approvals or permission required by the Resolution Applicant, under
any law time being in force, shall be obtained from relevant statutory and regulatory
approvals in time specified under that law,”
2
3

: 12 The Rssolunm Plan is not subject to any cnnungmcy Yes .

_ ._'13 Fcllotﬂng are thc deviations / non-co:nphanccs of thc provisions of the Insolvcncy and’
. -Bmﬂcmptc}r Code, 2016, regulations made or circulars issued thereunder (If any deviation/ non-
compliances were observed, please state the details and reasons for the same): -

Sl | DeviationNon- Section of the Code / | Reasons ‘Whether . rectified
No. | compliance observed | Regulation No. / or not
SR R Circular No. '

The RP has tried his best to ensure the compliance to the pmvmons of the I & B Code, 20186,
there are no known non—comphanccsa’ deviations from the provisions of the 1 & B Code, 2016

except delay of few days in filing the periodic forms/ relationship disclosures to [BBY/
ITIPICAL

Further for the purpose of ensuring the compliance of Resolution Plan to the provisions of
the I & B Code or any other law for the time being in force, the RP has obtained legal due
dili; gence cum oomphancr: report from the advocate.

14. The Resolution Plan is being filed 38 days before the expiry of the period of CIRP (240 days)
, prowded in section 12 of the Code (extension bcyond 180 days was sought only for 60 days in
terms s)f sccnou 12 of the Code).

14A. Whether the resclutlon professional has, in accordance with rcgulatlon 35A-
‘(a) applied to the Adjudicating Authority on or before the one hun thmy-ﬁfth
_ the insolvency commencement date:
The avoidance application under section 45 of the Code was fil ﬂ .05.2023
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- day) which got delayed due to the delay in receipt of the Transaction audit report basis
which the determination was made by the Resolution Professional.

(b) filed Form VCIRP 8 with the Board on or before the one hundred and fortieth day of the

insolvency commencement date:

The Form CIEP 8 was filed with the Board on 11-05-2023 which got delayed due to delay
in receipt of the Transaction audit report basis which the determination of PUFE
transactions was made by the Resolution Professional.

15. Provide details of avoidance application filed / pending.

transactions
section 45

under

Sl. '| Type of Transaction | Date of Filing with | Date of | Brief of the Order -
MNo. - Adjudicating Authority | Order of the

Adjudicating

Authority
1 Undervalued 04.05.2023 MNIA The avoidance

application is wunder
hearing before Honble
Tribunal and the order
is yvet to be passed. -

15A. The committee has approved a plan -providing for contribution under regulation 39B as

under:
Estimated liquidation cost:

Contributions required to be made:

Rs.80-90 Lakh {(approx.)

Estimated liquid assets available: Rs. 30-40 Lakh (approx. afr.cr meeting the CIRP costs)
Rs. 50 Lakh (approx.)

Fman(:la.l creditor f operational creditor wise oontnbunon is as under:

a.
b.
c.
d.
S' Na.me of the Operatlonal Cred:.tor Category of Amount to be
No creditors contributed
1 | McGraw Hill Education (India) Pvt Lid OC's(Others) 24.16,311
2 | Pearson India Education Services Pwvt Ltd OC's(Othérs) 18,73.271
3 | Relx India Pvt Ltd OC's(Others) 3,21,086
- 4 | PHI Leamning Pvt Ltd | OC's(Others) -1,96,348
5 | Licent Publication OC's(Others). = 1,59,583
~ 6 | Bharti Bhawan (Publishers & Distributors) OC 's{Others) - 26.576
"7 | SCV & Co LLP OC's(Others) 2,447
8 | Pragati Printers OC's{Others) 1,141
9 | H Maheshbabu C's{Employees) 566
210 | C Raju OC's(Employees) 464
- 11} Vimleshan D OC's(Employees) 372
12 | R Subramanyam OC's(Others) 307
13 | Shipli Dewan and Associates OC's(Others) T 290
14 | Bishwatosh Ganguly . OC's(Others) ) 237
15 | Tapas Kumar Ojha O s(Others) 219
16 | Rakesh Kumar OC's(Employees) 174
17 | Sukanta Kumar Das OC's{Others) - 137
18 | Sugreev Yadav- - | OC's(Emplovees) : 121
19 | Sameer Dewan - OC's(Others)
20| M N Adalalagan - - - OC's{Others)
21 | Sanjay Kumar Sharma OC's{Crthers)
221 8 K_T_ntern.aﬁonaj OC's(Others)

1§B. The committee has recommended under rcgulahnn 39'C as lmdcr'

. a. Saleof corporate debtor as a going concern:

"b. Sale of business of corporate debtor as a going concern: Yes
The details of recommendation are available with the resolution professional.

Yes

15C. The committee has fixed, in consultation with the resolution professional, the fee payable to
the liquidator during the liquidation period under regulation 39D Fee payable to the Liquidator is
Rs. 2,00,000/- plus applicable taxes per month for the entire period of liquidation.

16. I Ajay Gupta, hereby certify that the contents of this certificate are true and correct to the best
of my knowlgdge and bclicf, and nothing material has been concealed therefrom.

P Reglstrat:on No: IBBI/IPA-001/TP-P00140/2017-2018/10304

T-A, Sidhartha Extension, Pocket-B,
MNew Delhi-110014

Email id: cirp.ubs@gmail.com
Date: 11.05.2023

Place: New Delhi
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10. As per the abovementioned Form ‘H’ filed by the Applicant on record,
the Fair Market Value of the Corporate Debtor is Rs.2,65,58,000/- and its
Liquidation Value is Rs.1,99,26,000/-. The total amount provided under the
CoC-approved Resolution Plan is Rs.2,50,00,000/-, which is 4.07% of the
admitted amount of claims and 128% of the Liquidation Value of the Corporate

Debtor. Besides the SRA has estimated the CIRP cost to be of Rs.1,00,00,000/ -

which shall be met by the SRA.

11. The Applicant vide its additional Affidavit dated 30.05.2023 has also
filed an Affidavit submitted by Sh. Sunil Gandhi Director of the Successful
Resolution Applicant stating that the SRA is not barred under Section 29A of

IBC 2016 to submit the Resolution Plan. The said Affidavit reads thus:

I8
INDIA NON JUDICIAL

3 Government of National Capital Territory of Delhi =z
e-Stamp 5
3
S  Certificate No. : IN-DL81893253268176V 7
% Certificate Issued Date I 27-Mar-2023 07:03 PM g
7  Account Reference I IMPACC (IVy/ di777003/ DELHI/ DL-DLH S
& 3
£  Unique Doc. Reference : SUBIN-DLDL77700335342501657378V ¥ =
-~ =3
5 Purchased by I KAPIVAR AND ORS 2
3 Description of Document : Arnicle Undertaking 3
; Property Description : Not Applicable é
H i i § o g
: Consideration Price (Rs.) (Zero) E
3  First Party ! KAPIVAR AND ORS 2
1 Second Party I Not Applicable E
= Stamp Duty Paid By : KAPIVAR AND ORS E:
3 Rs. 100 7
Stamp Duty Amount(Rs.) (One Hu a only) H
s
z
]
Y Py, E
g = Govtpf)' tndia ié
3 Regd. No.T717 g
3 * Avrea- Delhi =
g Suris Extd H
£ \_ Whole tndia i
Plaase write oF type below this 1\@@,./\ e = -
i < _’ar‘a'\!_ﬁ/ ;
g - o 5"
= > y i pastl o aking. - g
Thic St "Mf rn,)e% ffO'T F e Undewtak 2 g
s
= g
8 E
% B
Z
= s

s (?\_/ g ©-Stame Mobite App of Stock Holding
qeils 2y § PRy v iy
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|B CODE RELATED UNDERTAKING BY RESOLUTION APPLICANT

To

Ajay Gupta

Resolution Professional

C-618, Tower C, KLJ

Noida One, Sector 62,

Noida,

Gautam Budhh Nagar, U.P.-201309 ,

Dear Sir,

Sub: Resolution Applicants’ undertaking under the Insolvency and Bankruptcy
Code, 2016

In furtherance of the Request for Resolution Plan dated 12/02/2023 and in view of
the provisions of the Insolvency and Bankruptcy Code, 2016, We Kapivar & Ors.
(Consortium) (‘Resolution Applicant') state, submitand confirm as follows: -

1. We hereby unconditionally state, submit and confirm that we are not
disqualified from submitting a Resolution Plan in terms of Section 28A of the
Insolvency and Bankruptcy Code, 2016 in respect of insolvency resclution
process of U B S Publishers Distributors Private Limited, pursuant to the
provisions of thelnsolvency and Bankruptcy Code, 2016 and/or otherwise.

We hereby state, submit and declare that none of us being (a) the Resolution
Applicant; (b) any other person acting jointly with us () any person who is a
promoter andlor in the management andfor control of the Resolution
Applicant; (d) any person who shall be the promoter and/or in management
andlor control of the business of U B S Publishers Distributors Private Limited
during implementation of the Resolution Plan; andfor (e} the holding company,
subsidiary company, associate company or related party of any person
referred toin (c) andlor (d)

hs

(@) is anundischarged insolvent,

(h)  has been identified as a willful defaulter in accordance with the
quidelines of the Reserve Bank of India issued under the Banking
Regulation Act, 1849,

() - is or has been classified as non-performing asset in accordance with
the guidelines of the Reserve Bank of India issued under the Banking
Regulation Act, 1949 and period of one year or mere has lapsed from
the date of such classification and'wfid has failed to make the payment
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of all averdue amounts with interest thereon and charges relating to
non- performing assets before submission of the resolution plan;

d)  has been convicted for any offence punishable with imprisonment for

two years ar more,

fe) has been disqualified to act as a director under the Companies Act

2013

{f has been pmhibited by the Securities and Exchange Board of India

from trading in securities or assessing the securities market;

() has indulged in preferential transaction or undervalued transaction or
fraudulent transaction in respect of which an order has been mads by

the Adjudicatory Authority under IBC;

h has executed an enforceable guarantee in favor of a creditor, in
respect of a corporate debtor under insolvency resolution process or

liquidation under|BC; and/or

i) has been subject to any disability corresponding to (a) to (h) above

under any law in a jurisdiction outside India.

(i) has a connected person not eligicle under clauses {a) to (i)

" Yours sincerely,

For Kapivar & Qfs. (rﬁ?vpsurtium}
Ve % o
: - Autholsed Signatory , @P-F‘r PU@{ :
Mr. Shivangel Gandhi < Govt. of Inia G
Authorized signatory of Kapivar & Ors. A ng_t_i-‘wg."{zj? *\_
AFFIDAVIT

|, Shivangel Gandhi, being the Authorised Signatory of Kapivar & Ors.
(‘Resolution Applicant”) currently residing at 93, Pocket 2, Jasola, New Delhi-
110025, do solemnly state on oath, declare and affirm that all that is stated in
paragraphs 1 and 2 of the |1B Code related Undertaking dated 271 March 2023 is
true, correct and complete to my perscnal knowledge.

Sulemnly, affirmed at Delhi on the 27th day of March 2023
Before me, !

Notary / Oath Commissioner

N
17
F
E{pon nt's Signature
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12. The Applicant has further submitted that the Affidavit filed by the Sh.
Sunil Gandhi is supported by the Power of Attorney dated 27.03.2023 given

on behalf of the SRA and placed on pages 12 to 17 of the additional Affidavit.

13. As regards the Performance Bank Guarantee of the SRA, the

Applicant/RP submitted that the SRA has deposited an amount of Rs.

25,00,000/- (10% of the Plan Value) by RTGS to the account

No0.0388261010043 of the Corporate Debtor maintained with Canara Bank
Daryaganj Branch, a copy of which has been placed by the Applicant on page

no. 418 of the application, and is reproduced thus:

- Current & Saving Account Sta;_g- ment

uas i
4ITRAB

AMZAR ROAD

DAY A AR

DELHE

Accourd Sasternent a5 of 12052023 1TATIE <0520

Acseomt Holdars' Nama

ung

Custamar i 12E0447d .

Branch Maens DELH DARYAGAKS

MICA Code 1120150CE

W G CHRBIOTES

ER—— oo, 05 iy 3073 Ten 065 Biary 30573

Aetpeat Neammiteer I D YI0E

Aroount Currency L

| Preveeet Nama RETAL OD-AZATHNET TUR CWH DEPDSITS
Cipanirg Balence R 46,04 840 41
Clasing Dalanoe Re. 73,39,640.41
Txrs Daee Valhsy Dhatwe Chagque Na. Descripticn Branch Drorbsn Credi Balsnce
Code

ROS-FOTY TRO81T | 05 May 2023 DIDDIOEITY By Cigr MU CLG SEC-WDUFEIND BANK | 136 Z,00,000 .00 48,04, 645 41
TR, = :

3052023 08 13:02 | CF My 2023 D030a00CAns By C3g-DEL ASCTE-HOFC BANK LTD., 1745 2500000 AR, ¥ RAD &1
HORTH EAST

CRO5-2UTY 124517 | 09 Ry 02T RTCE CrPUnaRIIcaeoi48deeas. |33 TE00.000 00 TI5640 41

" FUMNES T LT MAPTIAR PR EAST L

v -

PRIVATE LIMITED-

DISCLAIMER :

-

LHLESS THE wlﬂ'ﬂT‘JEhﬁ BRIMNGS '|‘U THE NOTICE OF THE BAKK ANY DISCREPANCY ERACAS WWISEICN mummm un—r; RAADIATELY, THE ;NN GBS EUCH PARE B IET SwALl, 'E
DEEMED AS COMRECT AND SHALL BIND THE COMSTITURNT FOR ALL PURPCSES AND BTERTS
BEWARE OF FHSHMG ATTACKS THROUGH EMALS Of FAKE WERSITE

IA. No. 2920/ND/2023 in (IB)-1095/ (ND)/2020

Pearson India Education Service Pvt. Ltd. Vs. U.B.S. Publishers Distributions Pvt. Ltd. Page 20 of 27



14. As regards the “Sources of Funds” and Financial Performance of the

SRA, the Resolution Plan reads thus:

4.2 Financial Performance of the Resolution Applicant

* Sources of Funds

The total consideration amount of INR 250 Lakhs {Indian Rupees Two Hundred and Fifty
Lakhs only) is proposed to be paid/ settled to all stakeholders in cash and to be infused by
the shareholders/ promoters in the form of Shareholder Contribution with Equity like
features/ Redeemable Optionally Convertible Debentures/ Unsecured Subordinated Debt
sourced from Resolution Applicant, members of consortium, 7ts associate/group
companies’/family members/ Internal Accruals. INR 125 Lakhs to be put within 45 days
from the Effective Date for payments to Operational Creditors, Workmen and Employees
and for IRPC over Rs 100 lakhs.. Balance Rs. 125 Lakhs shall be put for payments to
Operational Creditors within six months from Completion Date. The Resolution Applicant
shall be further responsible for infusion of any and all funds as may be required for unpaid
IRPC and working capital requirements and successful implementation of the Resolution
Plan. Further IRPC has been estimated to be of Rs 100 lakhs, It is understood and assumed
that IRPC shall be paid and met from Bank balances and other current assets of the

Corporate Debtor. In case IRPC exceed Rs 100 Lakhs, the Resclution Applicant shall bring
additional funds for meeting the same. Howewver any IRPC in excess of Rs 100 Lakhs shall
be deducted from amount of Rs 121 Lakhs of First Tranche payable to Operational
Creditors proportionately. Furthermore, in case IRPC is less than Rs 100 Lakhs, such
savings/differential shall be added to the amount of Rs 125 Lakhs of Second Tranche
payable to Operational Creditors proportionately.

The Resolution Applicant and its consortium members have sufficient Net worthfcurrent
assets/Liquid Assets/disposable funds to ensure that they shall be able to put the
consideration amount as well as other committed amounts for implementation of this
Resolution Plan. The Details of Net Worth and current assets of Resolution Applicant and
consortium members are detailed hereunder:

Net Worth of the Consortium Members

3 Net Worth [As on MNet Working Capital

31.03.2022) (in Lakhs)* {Current Assets — Current
Liabilities) {as on

31.03.2022) (in Lakhs)

Kapivar Finlease Private 1127.08 304.01
Limited

Har-Anand Publications 262.71 245.18
Private Limited

Agbros Fincap Private 210.59 15.36
Limited

Total 1600.38 568.55

*Net Worth has been given based on books of accounts and audited Balance Sheet.
The same does not consider value of investments as per prewvailing Market prices
which will result in additional Net Worth of more than Rs. 40 crores.

Itis clarified that IRPC 'Fund-ed-bv Corporate Debtor though internal sources shall stand
recouped in this process to ensure that assets as per Information Memorandum issued
remain intact for the purpose of business of Corporate Debtor. The resolution
applicant has sufficient liguid/current assets to ensure that commitments made in this
Resolution Plan are comfortably met.
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15. On perusal of the Resolution Plan, it is seen that the Plan is proposed
to be implemented within total of 225 days (Effective Date + 45 days + 06

months). The relevant provision in the Resolution Plan reads thus:

Pt plementaton anlSUpervision o the Resolution Plan; OtherTerms 8

LR =t B

17.  IMPLEMENTATION AND SUPERVISION OF THE RESOLUTION PLAN
The Monitoring Agency shall supervise the Resolution Plan during the Interim Period,

18. TERM OF THE PLAN AND IMPLEMENTATION SCHEDULE

18.1 The term of this Resolution Plan shall be up to the date of last payment to the
operational creditors i.e. Effective Date plus 45 days (Completion Date) plus six months,

182 The indicative implementation schedule for this Resolution Plan is set out below:

TR
il £ i 1

|[ﬁlimmhlllt\al

T I LS TLE PR

Effoctive Date | Approval of this Resolution Plan by the

L Hon'ble NCLT

) Completion Date Effective Date + 45 days

Date of payment of second | Effective Date plus 45 days (Completion
3 | tranche of consideration | Date) plus six months

183 Thetimeline is indicative and a delay on account of regulatory or other reasons shall
not be considered as a contravention of this Resolution Plan, if all the steps contemplated in
the plan are completed. However, any approvals or permission required by the Resolution
Applicant, under any law time being in force, shall be obtained from relevant statutory and
regulatory approvals in time specified under that law.
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16. The Resolution Plan provides for the setting up of a “Monitoring
Committee” for the day-to-day management of affairs, supervision, and

implementation of the Resolution Plan. The relevant provision reads thus:

15, MEASURES UNTIL COMPLETION DATE

151 The Resolution Applicant requests the Hon'ble NCLT to approve the following
measures between the Effective Date and the Completion Date {"Interim Period”]:

a. A committee/Agency consisting of five members shall be constituted which shall
manage the Corporate Debtor during the Interlm Perlod. Sueh Monitaring Agency
shall be headed by Resolution Professional, as Chairman and shall consist of:

i.  Two members nominaled by the Resolution Applicant.

ii.  Two members nominated gn behzlf of Operational Creditors namely
MeGraw Hill Education (India) Pvi Ltd. and Pearson India Education
Services Pyt Lid.

iil.  The Resolution Professional [Chairman).

b. Monitaring Agency shall manage the day-to-day affairs of the Corporate
Debtor under its supervision, until the full hand-over of assets of the Corporate
Debtor including business recards and all statutery records, tax fllings, account
books and account records taken into custody by the Resolution Professional
under Sections 17 and 18 of the Code read with Sections 23 and 25 of the Code,

. Uponzppointment of the Monitoring Agency, the Resolution Professional shall
bo released of hils statutory duties and respensibilities, however, he shall
continue to be liable for (i) complete handower of all the records, assots and
infermatien and (ii] any non-campliance during the pericd of his management,
including for non-payment of statutory dues or taxes.

d. The Monitoring Agency shall manage the affairs of the Corporate Debtor and
shail exercise the powers of the board of directors of the Corporate Debter till
the constitution of the new board.

e. During the Interim Period and till handover on the Completion Date:

I The board of directors of the Corporate Debtor shall continue to be
suspended. After removal of the current suspended board, a2 New
Board shall be constituted wherein two or mare persans shall be
appointed as Directors as nominated by Resolution Applicant.

Il. The voting rights of the existing shareholders and all incldental rights
avallable to them as shareholders shall stand suspended, denuded and
unavailable. All decisions shall be taken by the Monitoring Agency.

M. Resolution Applicant shall allot new shares to the SPV as constituted or
members of the resolution applicant consortium or any of their,
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naminees. The board of directors after such canstitutian shali be
responsible for coondinating with the mmonitading agency in regard 1o
matters related ta execution and completion of Resofution Plan
including but not limited to amounts payable to Operational ceditors
and recowveries to be made under the resolution plan as may be
applicable.

. All Expenses from the date of formation of Monitaoring Agency shall be
baorne and paid by Resolution Applicant.

. The monitoring commiittee shall continue to function till the implementation
period and shall be entitled to supervise pending avoidance application(s).
After implementation period, Monitoring Agency shall stand dissolved.

17. The role of the Adjudicating Authority, in the context of a Resolution
Plan, has been examined by the Hon’ble Supreme Court in a catena of
judgments. The relevant extracts of the Judgement of the Hon’ble Supreme
Court in Civil Appeal No. 10673 of 2018 in the matter of “K. Sashidhar Vs.

Indian Overseas Bank & Ors.” is reproduced below:

“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 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 I&B Code. None of the specified functions of the Board, directly

or indirectly, pertain to regulating the manner in which the financial
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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 1&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 1&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.”
18. In view of the Judgement (ibid), 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. In terms of the Compliance

Certificate filed in Form-H by the Applicant/RP, the Resolution Plan is feasible
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and viable and does not contravene any of the provisions of the law for the

time being in force.

19. In the sequel to the above, we have no other option but to approve the
Resolution Plan as approved by the CoC and as placed by the Applicant before
this Adjudicating Authority. We, therefore, allow the present Application
and approve the COC-approved Resolution Plan placed before us by the
Applicant/RP with the following directions in respect of the Corporate

Debtor:

(i) The Resolution Plan as annexed with COC approved addendums
shall 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;

(ii) The Performance Guarantee of Rs.25,00,000/- reported to have
been deposited in the account of the Corporate Debtor shall be transferred
and kept in a separate bank account to be opened in the name of
“Monitoring Committee of the Corporate Debtor- “U.B.S. Publishers
Distributions Pvt. Ltd.” till the Resolution Plan is fully implemented. In
case of non-implementation of the Plan, the amount of the Performance

Guarantee shall be forfeited.

(i) The Monitoring Committee as provided in the Resolution Plan
shall be set up by the Applicant/RP within 03 days of passing of this Order,
which shall take all necessary steps for implementation and supervision
of the Resolution Plan within the implementation period of 225 days and

as per approval.
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(iv) The avoidance/PUFE application filed against the Corporate
Debtor shall continue to be followed up and pursued by the Resolution

Professional (RP), and Monitoring Committee.

(V) 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;

(vi) The CIRP cost estimated to be Rs.1,00,00,000/- shall be
examined by IBBI with reference to Regulation 34B read with
Schedule-II of the CIRP Regulation 2016 and the Outcome Report
shall be filed with this Adjudicating Authority within 30 days.
However, this in no way will delay the implementation of the

Resolution Plan.

(vii) The Resolution Professional shall forward all the records relating
to the conduct of the CIRP and the Resolution Plan to the IBBI for its record

and database.

20. The Court Officer and Applicant/Resolution Professional shall forthwith
send a copy of this Order to the CoC and the Successful Resolution Applicant

for necessary compliance.

21. A copy of this order shall also be sent by the Court Officer and Applicant

to the IBBI for their record.

Sd/- Sd/-
(L. N. GUPTA) (ASHOK KUMAR BHARDWAUJ)
MEMBER (T) MEMBER (J)
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