SANGHVI

FORGING & ENGINEERING LTD.

29" April 2021
To
BSE Limited - National Stock Exchzinge of India Limited
25th Floor, New Trading Ring, "Exchange Plaza",
Rotunda Building, Fifth Floor, Plot No. C/1, G Block,
P.J. Towers, Dalal Street, Bandra Kurla Complex,
Fort Mumbai: 400001 Bandra (East),
Scrip Code — 533411 Mumbai 400051
Trading Symbol: SANGHVIFOR
Sub.: Approval of Resolution Plan of Sanghvi Forging and Engineering Limited
(“Company”) pursuant to the order of the Hon’ble National Company Law
Tribunal, Ahmedabad (NCLT) under section 31 of the Insolvency and Bankruptcy
Code, 2016 (IBC)
Ref.: Disclosure pursuant to Regulation 30 of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirement) Regulations, 2015, as amended
(“LODR Regulations”)

This is in reference to and in furtherance of our earlier intimation dated 15" February, 2021
(“Intimation”) conveying approval of Resolution Plan, by the Committee of Creditors (“COC”) and our
intimation dated 27" April, 2021 (“Intimation”) conveying the oral pronouncement of the NCLT
approval by the Honbl’e NCLT Ahmedabad, in terms of the provision of Insolvency and Bankruptcy
Lode, ZU1b (“IBL").

Further to our Intimations we hereby inform you that, the copy of Hon’ble NCLT Order dated 26
April 2021 (“Order”) is uploaded today on the NCLT website. The Order approved the Resolution
Plan of the Company submitted by Bharat Forge Limited (“Resolution Applicant”), under section 31
of the Insolvency and Bankruptcy Code, 2016. The copy of the Order, as uploaded at NCLT website, is
enclosed herewith for your records.

The Resolution Plan shall be binding on the Company and its respective workmen, employees,
members, creditors and guarantors, Governmental Authorities, Monitoring Committee, Managing
Agency and other stakeholders involved in the Resolution Plan and / or otherwise concerned or
connected with the Company.

Salient Features of the Resolution Plan:

Pursuant to Regulation 30 read with Para A of Part A of Schedule Il of SEBI (Listing Obligations and
Nisclnsiire Reruirements) Regulations, 2015 regarding Approval of Resolution Plan under the
Insolvency & Bankruptcy Code, 2016 by the Hon’ble Adjudicating Authority, National Company Law
Tribunal, Ahmedabad Bench, the salient features of the Resolution Plan are reproduced
hereinbelow:

1. Step 1: Establishment/ Acquisition and Capitalisation of Acquisition SPV
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2.1.

2:2,

2:3;

(i)
(ii)

The Resolution Applicant shall incorporate or acquire, as the case may be, the Acquisition
SPV. The Acquisition SPV shall be funded adequately by the Resolution Applicant, by
subscribing to or providing, as the case may be, equity shares, debt, convertible debt and /
or preference shares of the Acquisition SPV, in order to undertake the transactions

contemplated in the Plan.
Step 2: Delisting

As an integral part of the Plan, on and with effect from the date of the delisting prescribed
by the Stock Exchanges and for all purposes, the Corporate Debtor shall stand delisted in
accordance with Regulation 3(3) of the Delisting Regulations. Upon such delisting, the
Corporate Debtor shall stand converted to an unlisted public limited company. For the
avoidance of doubt, it is clarified that delisting would merely result in change of the listing
status of Corporate Debtor to that of an unlisted company and that there would be no
change in the shareholding pattern of the Corporate Debtor upon delisting.

The Liquidation Value of the Corporate Debtor is not expected to be sufficient to cover debt
of the Financial Creditors of the Corporate Debtor in full. Therefore, the Liquidation Value of
the equity shareholder will be NIL and therefore, they will not be entitled to receive any
payment and hence no offer will be made to any shareholder of the Corporate Debtor.

Regulation 3(3) of the Delisting Regulations provides the following:

“Nothing in these regulations shall apply to any delisting of equity shares of
a listed entity made pursuant to a resolution plan approved under section
31 of the Insolvency and Bankruptcy Code, 2016, if such plan:

lays down any specific procedure to complete the delisting of such share; or

provides an exit option to the existing public shareholders at a price specified
in the resolution plan:

Provided that, exit to the shareholders should be at a price which shall not
be less than the liquidation value as determined under regulation 35 of the
Insolvency and Bankruptcy Board of India (Insalvency Resolution Process for
Conpnnule Persons) Regulations 2U1e after paying off dues in the uvider uf
priority as defined under section 53 of the Insolvency and Bankruptry Code,
2U1b:

Provided further that, if the existing promoters or any other shareholders
are propused Lo be provided an opportunity to exit under the resolution plan
at a price higher than the price determined in terms of the above proviso,
the existing public shareholders shall also be provided an exit opportunity at
a price which shall not be less than the price, by whatever name called, at
which such promoters or other shareholders, directly or indirectly, are
provided exit:

Provided also that, the details of delisting of such shares along with the
Justification for exit price in respect of delisting proposed shall be disclosed
to the recognized stock exchanges within one day of resolution plan being
approved under section 31 of the Insolvency and Bankruptcy Code, 2016.”



2.4,

2.5,

2.6.

2A

3.1.

(iii)

(iv)
(v)

The Corporate Debtor shall accordingly, take the following steps for delisting of its Equity
Shares in accordance with the provisions of the Delisting Regulations, as amended from time
to time, read together with the Securities and Exchange Board of India (Delisting of Equity
Shares) (Amendment) Regulations, 2018 issued by the SEBI on May 31, 2018:

Upon approval of the Resolution Plan by the NCLT, the Corporate Debtor (through the
Managing Agency, Monitoring Committee or the Resolution Applicant, as the case may
be) shall intimate the Stock Exchanges of (a) the NCLT Order approving the Plan which,
inter alia, lays down a specific procedure for delisting of the equity shares of the
Corporate Debtor; and (b) the Liquidation Value of the equity shareholder is NIL and
therefore, they will not be entitled to receive any payment and hence no offer will be
made to any shareholder of the Corporate Debtor.

The intimation shall be accompanied by a copy of the Plan as approved by the NCLT.

The Resolution Applicant will issue a public notice informing its shareholders about the
delisting in 1 (one) English newspaper having nationwide circulation and in 1 (one)
vernacular newspaper having statewide circulation in the registered office of the
Corporate Debtor.

The Stock Exchanges shall be bound by the Plan and shall take all necessary action to delist
the Corporate Debtor in accordance with Plan read with Regulation 3(3) of the Delisting
Regulations and shall pass necessary orders/ directions to this effect.

The delisting of Equity Shares (a) shall be applicable to the shareholders of the Corporate
Debtor; (b) shall be pursuant to the NCLT Order approving the Plan; (c) shall not require any
other procedure as required under the 2013 Act or other Applicable Law, including under
Section 66 of the 2013 Act or regulations of the SEBI; and (d) shall not require the consent of
any of the creditors or shareholders of the Corporate Debtor (since the Plan upon being
approved by the NCLT shall be binding on the Corporate Debtor and its stakeholders
(including its creditors and shareholders)).

Step 2A: Opting for Concessional Tax Regime

The Corporate Debtor shall opt for concessional tax regime under Section 115BAA of the IT
Act while filing its Return of Income (“Rol”) for the financial year in which the Resolution
Plan is approved by the NCLT in case not already opted by the Corporate Debtor in any of its
previously filed Rols and the Resolution Applicant and Corporate Debtor shall take all actions
as may be required in respect thereto.

Slep 3. Increase In authorlsed share capital ot Corporate Debtor, initial primary infusion
inta Corparate Nahtnr

The authorised share capital of the Corporate Debtor shall stand increased to such an
amount as may be required by the Resolution Applicant, to accommodate the issuance of
New Equity Shares to Acquisition SPV in the manner set out in Paragraph 3.2 below, and the
capital clause of the memorandum of association and if required, the articles of association
of the Corporate Debtor shall stand accordingly amended. It is clarified that the approval of
the Plan by the NCLT shall be deemed compliance with all procedural requirements in terms
of Section 61, Section 64, Companies (Share Capital and Debenture) Rules, 2014, other
applicable provisions of the 2013 Act and other Applicable Laws, for such increase. "



3.2

3.3.

3.4.

4.1.

4.3.

4.4.

4.5.

4.6.

4A

The Acquisition SPV (and its nominees) shall subscribe to new Equity Shares of the Corporate
Debtor for an aggregate consideration equal to the Subscription Amount (“New Equity
Shares”) by way of primary infusion on preferential basis.

The auditors of the Corporate Debtor shall provide Acquisition SPV with the audited balance
sheet of the Corporate Debtor as of the date of such subscription, prepared in compliance
with applicable accounting standards. It is clarified for the avoidance of doubt that the
subscription price for each New Equity Share subscribed to by Acquisition SPV shall be the
higher of (i) face value of such New Equity Share, and (ii) fair market value of such New
Equity Share determined in accordance with Section 56 of the IT Act.

It is clarified that the approval of the NCLT and the Committee of Creditors shall constitute
adequate approval for issuance and subscription of the New Equity Shares in accordance
with Section 42, Section 62(1)(c) and other applicable provisions of the 2013 Act, and other
Applicable Law. Accordingly, no approval or consent shall be necessary from any other
Person / Governmental Authority in relation to either of these actions under any agreement,
the constitutional documents of the Corporate Debtor or under any Applicable Law.

Step 4: Selective reduction of capital

Immediately upon completion of Step 3 above, the entire issued, subscribed and paid-up
equity share capital of the Corporate Debtor, save and except the New Equity Shares, shall
stand extinguished in full, without payment of any consideration, since such equity share
capital is unrepresented by the available assets of the Corporate Debtor. The requirement of
adding “and reduced” in the name of the Corporate Debtor shall be dispensed with.

Consaquent to the abuve, the Acyuisition 5PV and Its nominees shall be Lhe only
shareholders of the Corporate Debtor.

The proposed reduction of equity share capital neither involves diminution of any liability in
respect of unpaid share capital nor payment to any shareholder of any paid-up share capital.
Accordingly, there is no outflow of/pay-out of funds from the Corporate Debtor and hence
the interests of creditors are not adversely affected.

The approval of the Plan by the NCLT shall be deemed compliance with all the procedural
requirements in terms of Section 66, NCLT (Procedure for Reduction of Share Capital) Rules,
2016 and other applicable provisions of the 2013 Act.

It is clarified for the avoidance of doubt that any changes made in the constitutional
documents of the Corporate Debtor (i.e. the memorandum of association or articles of
association of the Corporate Debtor) for the implementation of the provisions of the Plan
will bind the Corporate Debtor and all its stakeholders, and no approval or consent shall be
required from any other Person / Governmental Authority in relation to this action.

Upon implementing of this step, the share certificates or shares issued in the dematerialized

form, in respect of the cancelled equity share capital of the Corporate Debtor held by their
respective holders shall also be deemed to have been cancelled.

Provision of Financial Statements



y

7.2,

7.2A

73

The Managing Agency shall have provided the Resolution Applicant with the audited /
unaudited consolidated and standalone financial statements of the Corporate Debtor as of
immediately prior to the Effective Date.

Step 5: Infusion of funds into Corporate Debtor

The Acquisition SPV shall infuse funds by way of equity or debt or any other convertible or
non-convertible or optionally convertible instruments, as it may deem appropriate, in the
Corporate Debtor for the purpose of payment to the stakeholders in terms of the Plan. The
Resolution Applicant confirms that the terms and conditions governing such fund infusion
shall be in compliance with Applicable Law.

Step 6: Priority payments

On the Payment Date, the Corporate Debtor shall, prior to recovery by any other creditor,
utilize the Subscription Amount and the proceeds of the funds availed pursuant to Step 5
above for the payment of the IRP Costs and thereafter, the Workmen and Employee Amount
and Other Operational Creditor Amount.

Step 7: Debt Acquisition

On the Payment Date after completion of Step 6, the dues owed to the Secured Financial
Creditors by the Corporate Debtor, (ie the Total Secured Debt) shall be acquired and
purchased by the Acquisition SPV along with all Related Rights (save and except the Excluded
Collateral) from the Secured Financial Creditors by paying them their respective portions of
the Debt Acquisition Amount. The Secured Financial Creditors shall execute an assignment
deed in a form and manner agreed between the Resolution Applicant and the Secured
Financial Creditors, for the irrevocable and unconditional assignment of the Total Secured
Debt and Related Rights (save and except the Excluded Collateral) in favour of Acquisition
SPV. It is clarified that notwithstanding anything to the contrary under the Plan, the
Excluded Collateral shall not be acquired under this Step 7 by the Acquisition SPV and the
Secured Financial Creditors, in whase favonr on fur whose benefit such Excluded Collateral
have been issued, shall continue to remain entitled to such Excluded Collateral including to
invoke and enforce such Excluded Collateral.

Each Secured Financial Creditor shall issue a no-objection certificate / no-dues letter in the
format set out in Appendix VII (of the Resolution Plan) to the chairman of the Monitoring
Committee prior to the Payment Date and upon completion of the payments contemplated
in this Step 7, the chairman shall release such no objection certificates/ no dues letters to
the Resolution Applicant on the Payment Date.

On or forthwith after the Payment Date, all Financial Creditors shall withdraw all legal
proceedings commenced against the Corporate Debtor in relation to Claims, including all
proceedings under SARFAESI and RDDBFI, proceedings initiated by Governmental
Authorities, arbitration proceedings, winding-up proceedings and to the extent possible or
permitted, proceedings under Section 138 of the Negotiable Instruments Act, 1881 and
criminal proceedings.

It is hereby clarified that the Unsecured Financial Creditors shall not receive any amounts
under the Plan in respect of the Total Unsecured Debt.



8.1.

Step 8: Restructuring of the Total Secured Debt and Related Rights

After the acquisition of the Total Secured Debt and the Related Rights (save and except the
Excluded Collateral) from the Secured Financial Creditors in terms of Step 7 above, the
Resolution Applicant reserves the right to restructure the Total Secured Debt and the
Related Rights (save and except the Excluded Collateral) (since the same is the unserviceable
Debt of the Corporate Debtor) in any manner, including by way of conversion of the Total
Secured Debt into optionally convertible debentures (OCDs) or any other convertible/ non-
convertible instrument or change the terms of debt, etc, as it may deem appropriate.

Capitalized terms used but not defined herein shall have the meaning assigned to such term under
the Resolution Plan.

Other details

(i)

Pre and Post net-worth of the Company;

*Pre Net Post Net worth of the company** T
worth of the company

(3,266.85)

(1,685.78)

* As on August 30, 2019.
** As on September 30, 2020.

Details of assets of the Company post CIRP;
The details of the assets of the Company as set out hereunder:

* As on September 30, 2020.

SR Major Assets *Written Down Value as on 30

NO. September 2020
(Amounts in INR Lakh)

1. Computer & Software 16.98

2, Dies & Patterns 123.00

3 Electrical Fittings 254.59

4 Factory Building 2,009.84

UNIT 1: FORGED FLANGES AND COMPONENTS, 244/6,7,
GIDC Industrial Estate, Waghodia, Vadodara - 391 760,
Gujarat.

Description: Manufacture Of Forging Products Is Based
On Steam Hammer Technology For Open Die Forgings




And Drop Hammer For Close Die Forgings.

UNIT 2: HEAVY FORGING DIVISION, 1401,1402,1403 GIDC
Industrial Estate, Waghodia, Vadodara — 391760, Gujarat.

Description: Manufacture of Heavy Forging is based
Hydraulic press 4500 MT accompanied with Manipulator
& 60 HT.

5. Freehold Land 259.39
6. Furniture & Fixture 17.53
7. Office Equipment 2.35
8. Plant & Machinery 9,352.36
9. Vehicle 3.56
Other Assets As on 30 September, 2020

10. Total Security Deposit 158.19

Electricity Deposit 102.61

Tender Deposit 20.87

Vendors- Security Deposit 34.70
il 7 Balance with Revenue Authorities 96.06

MAT Credit Entitlement 41.41

Excise Refund Receivable 20.27

Vat Receivable 17.16
12. Income Tax 2.72

CENVAT Under Protest- Receivable 14.50
12. Other Current Assets 177.29




Balance with Revenue Aut_horities - 82.68
Prepaid Expense; R 4.55
Advance_t-:;npplier _ 65.75
Export Incentive Rec_:eiv.;:\bles 24.31
13. Other Financial Assets - 1,116.42
Accrued Interest on Deposits 5.42
Escrow Account 1,111.00
14, Other Bank Balance 103.66
15. Trade Receivables 1,573
Trade Receivable-Domestic 1,330.03
Trade Receivable-Export 243.43
16. Cash dr Cash Equipment 284.18
17. Inventories 2,345.40
Raw Materials 803.37
Work-in-Progress 1,372.05
Stores & Spare Parts 144.37
Packing Materials 6.83
Scrap 18.78

(iii)

Details of securities continuing to be imposed on the Company’s assets;

As per clause 7.1 of Schedule Il of the Resolution Plan, the Secured Financial Creditors will
execute an assignment deed with the Resolution Applicant, for the irrevocable and
unconditional assignment of the Total Secured Debt and Related Rights (save and except the
Excluded Collateral, which does not constitute any security over the Company’s assets) in
favour of Acquisition SPV. Accordingly, after the completion of the implementation of the




Resolution Plan, no security will be imposed on the Company’s assets in favour of the
Secured Financial Creditors.

(iv) Other material liabilities imposed on the company;

No material liabilities will be imposed on the Company as a result of the implementation of

the Resolution Plan.

(v) Detailed pre and post shareholding pattern assuming 100% conversion of convertible

securities;

* As on June 30, 2019

Particulars *Pre-CIRP Post CIRP
No. of Shares | Percentage No. of Shares | Percentage
Existing Promoter & Promoter 10073303 67.64%
Group
Public = Non Institutional 4818964 32.36-%
loldings
Public = Institutional Holdings - - - -
Resolution Applicant - - 146700000 100
14,892,267 100 146700000 100

(vi)

(vii)

Details of funds infused in the company, creditors paid-off;

As per Paragraph 3 of Schedule 2 of the Resolution Plan, the Acquisition SPV would infuse an
initial amount of INR 5 lakhs into the Corporate Debtor. Further, as per Paragraph 5 of
Schedule 2 of the Resolution Plan, the Acquisition SPV shall infuse additional funds
amounting approximately to INR 14.62 crores, by way of equity or debt or any other
convertible or non-convertible or optionally convertible instruments, as it may deem
appropriate, in the Company for the purpose of payment to the stakeholders in terms of the
Resolution Plan.

As regards creditor payoff, the Resolution Applicant will pay an aggregate amount of
INR 77,06,54,511 (Indian Rupees seventy seven crore six lakhs fifty four thousand five
hundred and eleven only) plus any IRP Costs required to be paid by the Resolution Applicant
out of which:

(i) an amount of INR 75,00,00,000 (Indian Rupees seventy five crore) shall be paid to the
Secured Financial Creditors;

(i) an amount of INR 6,54,511 (Indian Rupees six lakhs fifty four thousand five hundred and
eleven) shall be paid to workmen and employees; and

(i) an amount of INR 2,00,00,000 (Indian Rupees two crores) shall be paid to the other
operational creditors (not being governmental authorities).

Additional liability on the incoming investors due to the transaction, source of such funding
etc,;




As per clause 7.1 of Schedule Il of the Resolution Plan, the Secured Financial Creditors will
execute an assignment deed with the Resolution Applicant, for the irrevocable and
unconditional assignment of the Total Secured Debt and Related Rights (save and except the
Excluded Collateral) in favour of Acquisition SPV. After the acquisition of the Total Secured
Debt and the Related Rights (save and except the Excluded Collateral) from the Secured
Financial Creditors, the Resolution Applicant may restructure the Total Secured Debt and the
Related Rights (save and except the Excluded Collateral) (since the same is the unserviceable
Debt of the Company) in any manner, including by way of conversion of the Total Secured
Debt into optionally convertible debentures (OCDs) or any other convertible/ non-
convertible instrument or change the terms of debt, etc, as it may deem appropriate. The
Acquisition SPV shall infuse funds by way of equity or debt or any other convertible or non-
convertible or optionally convertible instruments, as it may deem appropriate, in the
Company for the purpose of payment to the stakeholders in terms of the Plan.

The Resolution Applicant shall also infuse additional funds into the Company for the purpose
of improving the operations of the Company to the tune of INR 10,00,00,000 (Indian Rupees

Ten crore).
All amounts mentioned herein will be funded by the Resolution Applicant through internal

accruals of the Resolution Applicant and other funding sources available to the Resolution
Applicant.

(vii)  Impact on the investor — revised P/E, RONW ratios etc.; No material impact is anticipated on
the financials of the Resolution Applicant.

(ix) Names of the new promoters, key managerial persons(s), if any and their past experience in
the business or employment. In case where promoters are companies, history of such
company and names of natural persons in cuntiol

Names of the new promoter of the Company: Bharat Forge Limited

History of Bharat forge Limited:

Established in 1961 in Pune, Bharat Forge Limited is a globally renowned auto component suppliers
with manufacturing footprint across India, North America & Europe.

Bharat Forge Limited serves several sectors including automotive, power, oil & gas, construction &
mining, rail, marine, aerospace and defence. It offers engineered and value-added products in the
automotive and industrial segments. Automotive products include crankshafts, connecting rods,
front axles, steering knuckles, and transmission parts among others. Industrial products include mud
pump and valves for oil & gas, structural engine components for aerospace, engine components for
construction & mining and critical components for thermal, wind, hydro and nuclear applications,

etc.

Bharat Forge Limited also has a leadership position in the commercial vehicle engine & chassis
component segment along with a strong customer base in domestic as well as in international
markets and fully integrated manufacturing facilities with strong product profile & dual shore
manufacturing capabilities.

Bharat Forge Limited has 11 manufacturing facilities spread across five countries — five in India, three
in Germany, and one each in Sweden, North America and France.

Natural Person in control of Bharat Forge Limited:



Mr. Baba Kalyani: Mr. B. N. Kalyani holds a B.E.(Hons), Mechanical Engineering from BITS Pilani, India
and an M.S. from Massachusetts Institute of Technology, Boston, USA. He is a Permanent Member
of Prime Minister’s Science Technology & Innovation Council, Government of India; Co-Chairman of
India-Japan Business Leaders’ Forum; Co-chairman of India-Sweden Business Roundtable; Member
of Indo French CEQ’s Forum; Member of India-Russia CEOs’ Forum: Member of India-UK CEOs’
Forum; Member of India-Israel CEOs’ Forum and Immediate Past President of Society of Indian
Defence Manufacturers. He has been awarded and recognised multiple times which include Padma
Bhushan India; Cross of the Order of Merit Germany; Commander First Class of the Royal Order of
Polar Star, Sweden; Knight in the Order of the Legion of Honour, France; Forge Master conferred at
the 20th Intl. Forging Convention, 2011; Doctor of Science (honoris causa) - Deakin University,
Australia and IIT Kharagpur, India and Japanese government’s Highest National Honor - Order of

Rising Sun.

Mr. Amit B. Kalyani: Mr. Amit B. Kalyani holds a B.E. from Bucknell University, Pennsylvania, USA and
is a Graduate, Owners/President Management (OPM) program from Harvard Business School, USA.
Apart from his current position, he holds the position as the Chairman of Kalyani Investment
Company Ltd, BF Investment Ltd.; Non-Executive Director of Hikal Limited; Director on Board of BF
FLBIT Advanced Systems Pvt. Ltd; Independent Director of Schaeffler India Ltd., Director on Board of
Kalyani Steels Ltd, BF Utilities Ltd. His Memberships/Other Affiliations include Young President’s
Qrganization, Pune Chapter forum, Non Fxecutive Directar at Automotive Axles & Independent

Director at KPIT Technologies Ltd.

Names of KMP's —

Ms, Deepika Agrawal- Company Secretary and compliance officer: ‘Ms. Deepika Agrawal holds
Membership of The Institute of Company Secretaries of India (ICSI) & The Institute of Cost
Accountants of India (ICMAI) and holds a Bachelor degree in Law & Commerce from Maharaja
Sayajirao University and Post Graduate from St. Kabir Institute of Professional Studies, Ahmedabad.
She has 5 years of experience in the field of Secretarial, Legal, Finance, Export, Due Diligence &
Banking Industry

Mr. Shivang Kaushik kumar Dave —, S/o Mr. Kaushikkumar Nalinkant Dave R/o A/14, Devashish
Duplex, B/H Reva park Ground, Waghodia Road, vadodara-390019 (GJ), aged about 34 vyears is
a Member of Institute of Chartered Accountants of India and holds a graduate degree in
Commerce with 9 years' experience in the field of Accounts, Finance, Taxation, Costing and as

well as IT.

His core areas of practice includes Accounts, Finance & Taxation which includes Financial
Planning and control, Budgeting, Accounts, Taxation, Auditing, Treasury Management and MIS
Reporting, Commercial Operations, Start-up Operations and Accounting, Internal Control,
Compliance, Costing, Secretarial work, Due Diligence and ERP Implementation across the
manufacturing industries. Further, he possesses good communication, administrative and
analytical skills with demonstrated abilities in process of efficiency, streamlining and operation.

(x) Brief description of business strategy

The proven track record of the Resolution Applicant in successful turnarounds is a testimony to their



ability to deliver the same for the Corporate Debtor. The commitments stated in the Resolution Plan
are consistent with the overall strategy of the Resolution Applicant of successfully running the
Corporate Debtor and creating value for all the stakeholders. One of the business strategies to
turnaround the operations of the Corporate Debtor includes improving the topline through new
customer acquisition and improvement of profitability through a combination of product
rationalization and cost optimization. Being the one amongst the largest forging company globally,
the Resolution Applicant would bring synergy in terms of operations, procurement, marketing and
sales and would run the Corporate Debtor in a cost-effective manner. The Resolution Applicant is

committed to implementing the Resolution Plan in an expeditious manner.

Proposed turnaround plan

The turnaround plan of the Resolution Applicant is based on addressing these limitations in the
following manner:

(i) Leverage market leadership, operational expertise and customer relationships of
Resolution Applicant to improve capacity utilization and increase sales volume;

(ii) Improve the maintenance of manufacturing facilities;

(iii) Infusion of funds to undertake upgradation of manufacturing infrastructure to enhance
heat treatment capacity; and

(iv) Infusion of funds to meet the working capital requirements of the Company.

You are requested to take the above information on records and oblige.
Thanking you,

Yours faithfully,

For Sanghvi Forging & Engineering Limited OQ\G'NGQ?
;? 6‘% = (WAGHODIA)®
pika Agrawal O ©

Company Secretary & Compliance Officer 4'5'5. s '0\4’\
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BEFORE THE ADJUDICATING AUTHORITY

NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD
Court 2

IA/143(AHM)2021 in CP(IB) 197/NCLT/AHM/2018

Coram: HON'BLE Ms. MANORAMA KUMARI, MEMBER JUDICIAL
HON’BLE Mr. CHOCKALINGAM THIRUNAVUKKARASU, MEMBER TECHNICAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 26.04.2021

Name of the Company: Parthiv Parikh RP
for Sanghvi Forging & Engineering Ltd.
V/s
Jayantilal Babulal Sanghvi & Ors

30(6) & 31 of the Insolvency and Bankruptcv Code ,201 6.

S.NO. NAME (CAPITAL LETTERS) DESIGNATION REPRESENTATION SIGNATURE

1.
2.

ORDER
Mr. Jaimin Dave, Advocate appeared on behalf of Applicant.

The order is pronounced in the open court vide separate sheet.

CHOCKALINGAM THIRUNAVUKKARASU - MANORAMA KUMARI
MEMBER TECHNICAL MEMBER JUDICIAL

Dated this the 26th day of April, 2021

AB



BEFORE THE ADJUDICATING AUTHORITY
(NATIONAL COMPANY LAW TRIBUNAL)
AHMEDABAD BENCH
AHMEDABAD

I.A. No. 130 of 2021

&

I.A. No. 143 of 2021
In

CP(IB) No. 197 of 2018

I.LA. No. 130 of 2021

In the matter of:

Vikram Sanghvi ... Applicant
Versus
Bank of Baroda ... Respondent

I.A. No. 143 of 2021

In the matter of:

Mr. Parthiv Parikh
Resolution Professional of
Sanghvi Forging and

Engineering Limited ... Applicant
Versus
Jayantilal Babulal Sanghavi & Ors. ... Respondent

Order delivered on 26tt April, 2021

Coram:
Hon’ble Ms. Manorama Kumari, Member (J)



I.A. No. 130 of 2021

&

I.A. No. 143 of 2021
In

CP(1IB) No. 197 of 2018

Hon’ble Mr. Chockalingam Thirunavukkarasu, Member (T)

Appearance:
Applicant: Mr. Saurabh Soparkar, Senior Advocate along with Mr.
Tarak Damani and Mr. Rahil Patel, Advocates.

Respondent: Mr. Mihir Thakore, Senior Advocate along with Mr. Salil
Thakore for Successful Resolution Applicant. Mr. Navin
Pahwa, Senior Advocate along Mr. Jaimin Dave, Advocate
for RP and Mr. Rashesh Sanjanwala, Senior Advocate
along with Mr. Mahav Kanoria and Mr. Parth Shah,
Advocates for CoC.

Applicant: Mr. Navin Pahwa, Senior Advocate along Mr. Jaimin Dave,
Advocate for RP. '

Respondent: Mr. Saurabh Soparkar, Senior Advocate along with Mr.
Tarak Damani and Mr. Rahil Patel, Advocates. Mr. Mihir
Thakore, Senior Advocate along with Mr. Salil Thakore
for Successful Resolution Applicant. and Mr. Rashesh
Sanjanwala, Senior Advocate along with Mr. Mahav
Kanoria and Mr. Parth Shah, Advocates for CoC.

COMMON ORDER

[Per se: Ms. Manorama Kumari, Member (J)]

I.LA. No. 143 of 2021

1. The instant application is filed by the Applicant, the Resolution
Professional of Sanghvi Forging and Engineering Limited
(hereinafter referred to as “Corporate Debtor”) under Section
30(6) and 31 of the Insolvency and Bankruptcy Code, 2016

(hereinafter referred to as “IB Code”) with a prayer for approval of



I.A. No. 130 of 2021

&

I.A. No. 143 of 2021
In

CP(IB) No. 197 of 2018

Resolution Plan along with addendum dated 18.01.2021 and

29.01.2021.

2. The facts of the case is/are herein under:

2.1 CP(IB) No. 197 of 2018 was filed by Financial Creditor viz.
Bank of Baroda, under section 7 of the IB Code, seeking
initiation of Corporate Insolvency Resolution Process
(hereinafter referred as “CIRP”) against the Corporate Debtor
which was admitted on 30.08.2019 by this Adjudicating
Authority and Mr. Chandra Prakash Jain was appointed as
Interim Resolution Professional (hereinafter referred as

“IRP”).

2.2 That on 20.09.2019, Hon’ble NCLAT granted stay over the
CIRP for the purpose of brevity, due to which the entire
process came to a standstill. Thereafter, vide order dated
02.12.2019 Honble NCLAT vacated the stay from
04.01.2020, if suspended management fails to act upon the
one-time settlement proposal by 31.12.2019. Thereafter, IRP
made fresh paper publication on 13.01.2020 as earlier paper

publication was made 5 months ago.
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2.3 That the Committee of Creditors (hereinafter referred as
“CoC”) was formed and in its 3 Meeting held on
17.02.2020, CoC decided for continuation of IRP as RP
(Resolution Professional). The period from 20.09.2019 to
04.01.2020 was excluded by this Adjudicating Authority
vide its order dated 13.03.2020. Thereafter, there was
nationwide lockdown from 25.03.2020 due to spread to
Covid-19, which was extended time to time by the
Government. It is pertinent to mention herein that due the
nationwide lockdown, all the activities across the country
including that of the Applicant’s, CoC as well as erstwhile
IRP came to a complete halt from 25.03.2020 till

08.06.2020.

2.4 That one application came to be filed by the Bank of Baroda
for change of the RP and appointing Applicant as the new
RP, which was allowed by this Adjudicating Authority vide
its order dated 26.05.2020. Further, Applicant submits that
‘the registered office and both the manufacturing plants of

the Corporate Debtor are located in Waghodia, Vadodara

.Alﬁggé

which was in containment zone.
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2.5 That in response of Form-G, Applicant received five
Expression of Interest (hereinafter referred as “Eol”) and last
date for submission of Resolution Plan was fixed as
17.11.2020. Since, evaluation of the Resolution Plans, so
submitted by the prospective Resolution Applicant, might
take some time and CIRP was ending on 23.11.2020, CoC
resolved for further extension of time seeking exclusion for
the lockdown period in Waghodia, Vadodara till 31.08.2020.
Accordingly, Applicant filed an application seeking exclusion
of period of 6C days which was allowed by this Adjudicating
Authority vide its order dated 01.12.2020. Thereafter, the
time foy submitting Resolution Plan was also extended to

15.12.2020.

2.6 That in the 10th CoC meeting held on 29.12.2020, Applicant
apprised the CoC that four Resolution Plans have been
received viz:

i. Bharat Forge Limited
ii. Rimjhim Ispat Limited
iii. Shree Yash Stainless Steel Pvt. Limited

iv. Rajputana Stainless Limited
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All the above Resolution Plans were put before the CoC for
evaluation and examination and consequently, the
prospective Resolution Applicants were required to submit
addendums by the next CoC meeting. Accordingly,
addendums were received from the all the prospective
Resolution Applications, except from M/s. Rimjhim Ispat
Limited as the Resolution Plan submitted by it shall be
treated as final. In pursuance to the further queries by
CoC, Resolution Applicants were required to submit second

addendum by 28.01.2021.

That in the 12th CoC meeting held on 30.01.2021, CoC
discussed and deliberated on the second addendums
submitted by the Resolution Applicants and then
subsequently, in the 13th CoC meeting Resolution Plans
were put for e-voting and the plan submitted by Bharat
Forge Limited was approved by the CoC with 100% majority

voting share.

The Applicant filed Compliance Certificate in Form H’ as
reflected at page no. 259-265 of the application. Applicant

has also submitted the Liquidation values and fair values
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from two valuers as reflected from page no. 259 of the

application

3.Heard the parties, the present application has been filed for
approval of the Resolution Plan under Section 30(6) of the IB Code
(as amended upto date) submitted by RP in respect of the
Corporate Debtor. The _Applicant/ the Resolution Professional,
deliberating the sequence of events right from calling of Eol up to
approval of the Resolﬁtion Plan by the CoC in its 13th meeting
submitted the Resolution Plan duly épproved by the CoC by 100%
voting share in favour of the Resolution Plaﬁ, so submitted by
Resolution Applicant as the Resolution Plan complies with the
requirements as envisaged under Regulation 38 of the Insolvency
and Bankruptcy Board of India (Insolvency Resolution Process for
Corporate Persons) Regulations, 2016 as well as Section 30 of the
Code, and sought for approval of the Resolution Plan by this

Adjudicating Authority.

4. On perusal of the records, it is found that the Resolution Applicant

has taken account the interest of all stakeholders of the Corporate
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Debtor to the extent possible, as envisaged in this Resolution Plan

for insolvency resolution of “Sanghvi Forging and Engineering

Limited”.

. The tabular summary of the payments to the creditors

contemplated to be made under the approved Resolution Plan is as

under:
Sr. No. Name of the Stake | Payment
Holders
1. IRP costs NIL, as it would be fully

paid out of the cash
flows and revenues of
the Corporate Debtor
and since no payments
are due as per the
information provided by
the Resolution
Professional. Any IRP
Costs that are not able

to be paid out of the
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revenues and cash and
cash equivalent lying to
the account of the
Corporate Debtor up to
the date of approval of
the Plan by NCLT due to
insufficiency of cash
balances in the
Corporate Debtor, shall
be paid by the

resolution applicant.

Workmen and Employee

Dues

100% subject to a cap
of INR 6,54,511 (i.e. the
verified amounts under
the list of creditors
provided by the

Resolution Professional)

Secured Financial

Creditors:

1. State bank of India —

INR 75 crores (as more
particularly mentioned
in paragraphs 4.1.1 of

Part II Financial

9|Page
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INR 46.72 cr

2. Bank of Baroda- INR

28.28 cr

Total 75.00 cr

Proposal of the

Resolution Applicant)

Dissenting Secured

Financial Creditors

As per applicable law
and out of the INR 75

crores payable to the

Secured Financial
Creditors

Unsecured Financial | NIL

Creditors

Dissenting Unsecured | NIL

Creditors

Governmental Authorities | NIL

Other Operational | INR 2 Crore

Creditors

Shareholders NIL

716]Pagé
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. The implementation schedule proposed by the Resolution

Applicant is reproduced herein below:

S. |Action Timeline

No.

1. Establishment/ acquisition NCLT Order date (“T”)
and capitalisation of |+ 30

Acquisition SPV

2. Delisting of Corporate Debtor |T + 45

3. Opting of Concessional Tax|T + 30

Regime

4. Increase in authorised share |T + 47

capital of Corporate Debtor

S. Initial Primary Infusion into |T +48

Corporate Debtor

6. Selective reduction of capital | T + 50

of Corporate Debtor

7. Infusion of funds into | T + 57

Corporate Debtor

8. Priority Payments T + 60

9. Debt Acquisition T + 60
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On perusal of the record, it is found that the Resolution
Applicant has also filed Form H under regulation 39(4) of the
Insolvency and Bankruptcy Board of India (Insolvency Resolution
Process for Corporate Persons) Regulations, 2016 at page no. 259

of the application, which is self explanatory.

In view of above Section 30(2) and 30(4) is applicable in the
instant case. For sake of the convenience the amended provision

is reproduced herein below-

“30. Submission of Resolution Plan

(1) A resolution applicant may submit a resolution plan [along with
an affidavit stating that he is eligible under section 29A] to the
resolution professional prepared on the basis of the information

memorandum.

(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

[payment] of other debts of the corporate debtor;
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[(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

liqguidation 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.

Explanation 1. — For removal of doubts, it is hereby clarified that
a distribution in accordance with the provisions of this clause

shall be fair and equitable to such creditors.

Explanation 2. — For the purpose of this clause, it is hereby
declared that on and from the date of commencement of the
Insolvency and Bankruptcy Code (Amendment) Act, 2019, the
provisions of this clause shall also apply to the corporate

insolvency resolution process of a corporate debtor-
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(i) where a resolution plan has not been approved or rejected

by the Adjudicating Authority;

(i) where an appeal has been preferred under section 61 or
section 62 or such an appeal is not time barred under any

provision of law for the time being in force; or

(iii) where a legal proceeding has been initiated in any court
against the decision of the Adjudicating Authority in respect of

a resolution plan,]

(c) provides for the management of the affairs of the Corporate
debtor after approval of the resolution plan;

(d) the implementation and supervision of the resolution plan;

(e) does not contravene any of the provisions of the law for the

time being in force;

(f) conforms to such other requirements as may be specified by the
Board.

[Explanation. — For the purposes of clause (e), if any approval of
sharehoiders is required under the Companies Act, 2013(18 of
2013) or any other law for the time being in force for the
implementation of actions under the resolution plan, such
approval shall be deemed to have been given and it shall not be a

contravention of that Act or law.]”
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FINDINGS:

Looking to the entire facts of the case, it is found that the CoC has
approved the plan with 100% voting share in favour of the approval
of the plan filed by Bharat Forge Limited. Moreso, the Resolution
Applicant fulfils the mandatory contents of the Resolution Plan as
provided under Regulation 38 of Insolvency and Bankruptcy Board
of India (Insolvency Resolution Process for Corporate Person)
Regulations, 2016. Regulation 38 is reproduced herein under-
“38. Mandatory contents of the resolution plan.
(1) A resolution plan shall identify specific sources of funds that will
be used to pay the —
(a) insolvency resolution process costs and provide that the
insolvency resolution process costs will be paid in priority to any
other creditor;
(b) liguidation value due to operational creditors and provide for
such payment in priority to any financial creditor which shall in
any event be made before the expiry of thirty days after the
approval of a resolution plan by the Adjudicating Authority; and
(c) liquidation value due to dissenting financial creditors and

provide that such payment is made before any recoveries are

,isiﬁagé
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made by the financial creditors who voted in favour of the

resolution plan.

[“(1A) A resolution plan shall include a statement as to how it has
dealt with the interests of all stakeholders, including financial

creditors and operational creditors, of the corporate debtor.”]

(2) A resolution plan shall provide:
(a) the term of the plan and its implementation schedule;
(b) the management and control of the business of the corporate
debtor during its term; and

(c) adequate means for supervising its implementation.”

Further, from the object of the IBC, it is amply clear that the
“Resolution is Rule and the Liquidation is an Exception”.
Liquidation brings the life of a corporate to an end. It destroys
organizational capital and renders resources idle till reallocation to
alternate uses. Further, it is inequitable as it considers the claims
of a set of stakeholders only, if there is any surplus after satisfying
the claims of a prior set of stakeholders fully. The IB Code’,
therefore, does not allow liquidation of a corporate debtor’ directly.

It allows liquidation only on failure of corporate insolvency

rd
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resolution process’. It rather facilitates and encourages resolution

in several ways.

The said objective of the Resolution Plan is affirmed in the decision
in the matter of K. Sashidhar Vs. Indian Overseas Bank & Ors.
The Supreme Court has observed that National Company Law
Tribunal has no jurisdiction and authority to analyze or evaluate
the commercial decision of the Committee of Creditors (CoC) to
enquire into the justness of the rejection of the Resolution Plan by

the dissenting Financial Creditors.

Keeping in view such object behind the enactment of the Code,
intention of the Legislature, that the priority is to be given to the
resolution than liquidation in the larger interests of the public,
workmen, stakeholders and the other employees of the corporate
debtors in the interest of justice and in order to achieve the object of
the Code and liquidation of a company can be only as a last resort,
wherein, all efforts for brining Resolution Plan were failed or it
cannot be found workable in the larger public interest. Hence, now
the approval of Resolution Plan by this Adjudicating Authority is
rule as per the apex court’s decision in the matter of K. Sashidhar

Vs. Indian Overseas Bank & Ors as discussed above.
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The Hon'ble Supreme Court further held that "the legislature,
consciously, has not provided any ground to challenge the
"commercial wisdom" of the individual financial creditors or their

collective decision before the adjudicating authority".

In the recent judgment of Committee of Creditors of Essar Steel
India Limited v. Satish Kumar Gupta & Ors delivered by the
Hon'ble Supreme Court, it was strongly opined by the Hon'ble Apex
Court that the Adjudicating Authority can exercise only a limited
judicial review in respect of any COC decision. NCLT/NCLAT does
not have jurisdiction under the provisions of the Code to interfere in

the merits of a business decision taken by the majority of COC.

The Hon'ble Supreme Court held that the ultimate discretion of
what to pay and how much to pay each class or subclass of
creditors is with the CoC and that the CoC is the final authority in
this regard. The Hon'ble Supreme Court restricted the role of NCLT
to only adjudicate whether the CoC has complied with the objects
of the Code i.e. the corporate debtor needs to keep going as a going
concern during CIRP, it needs to maximize the value of the assets of
the corporate debtor, and interests of all stakeholders have to be

taken care of.

(A
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The Court referred to its judgment in K Sashidhar's matter wherein
it was provided that there is no provision under the Code which
empowers the Adjudicating Authority to oversee the justness of the
reason or the commercial decision taken by the financial creditors
in approving or rejecting the proposed resolution plan. The apex
court upheld the autonomy of the COC regarding the commercial

matters and decisions that cannot be questioned by the AA.

With regard to the Extinguishment of claim, Concession and
Relief in Resolution Plan, it is to be mention herein that since all
the Financial Creditors, Operational Creditors and other
Stakeholders have already lodged their claims during the CIRP
and the same has been already considered by CoC and
accordingly, Resolution Plan has been approved by CoC with
majority. The claims of any Stakeholder and others, if remained
unaddressed or not considered by CoC, shall not claim upon
Corporate Debtor after the approval of Resolution Plan.
Furthermore, if there is any proceeding pending before any
competent authority(s), Resolution Applicant may approach the

said authority for appropriate order.




12.

13.

14.

I.A. No. 130 of 2021

&

I.A. No. 143 of 2021
In

CP(IB) No. 197 of 2018

Further, it is to be specifically mention herein that no claim
against the Resolution Applicant will lie on and from the date of
approval of the Resolution Plan by this Adjudicating Authority.
However, any extinguishment, waiver or concession, if claimed,
by the Resolution Applicant from any competent authority of
Government/ Semi Government/ Central or Local Authority,
Resolution Applicant is required to approach them for such relief,

claim and/or any waiver.

With regard to any pending proceeding before any competent
authority(s), criminal and othér penal proceedings, against the
Corporate Debtor, Resolution Applicant may approach before the
said competent authority for any relief as provided for Resolution

Applicant in IB Code.

It is needless to mention herein that approval of the Resolution
Plan does not mean automatic waiver or abetment of legal
proceedings, if any, which are pending by or against the
Company/Corporate Debtor as those are the subject matter of
the concerned Competent Authorities having their proper/own
jurisdiction to pass any appropriate order or as the case may be.

The Resolution Applicant(s) on approval of the Plan may

20 TIYT
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approach those Competent Authorities/Courts/Legal
Forums/Offices- Govt, or Semi Govt. / State or Central Govt, for

appropriate relief(s) sought for in the Resolution Plan.

15. Thus, not allowing the above said relief and/or concession
and/or waiver are not going to myake any hindrance for proper
implementation of the Resolution Plan as those are the subject
matter of the concerned/appropriate Competent Authorities. The
Resolution Applicant(s) has/have liberty to approach Competent
Authorities for any concession, relief or dispensation, as the case
may be as when required for proper and effective implementation

of the Plan.

16. Apart from the above observations and directions, it is further

directed/ observed that:

i. The approved Resolution Plan shall come into force with

immediate effect.

ii. The Resolution Plan shall be subject to the various existing
laws in force and shall also confirm to such other
requirements  specified by the Board and other

Statutory/Competent Authorities as the case may be.
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iii. The Resolution Applicant(s) shall pursuant to the Resolution
Plan approved under section 31(1) of the Code, obtain the
necessary approvals required under any laws for the time
being in force within a period of one year from the date of
approval of the Resolution Plan by the Adjudicating Authority
under section 31(1) or within such period as provided for in

such law, whichever is later or as the case may be.

iv. The Resolution Professional shall forward all records relating to
the conduct of the corporate insolvency resolution process and
Resolution Plan to the Insolvency and Bankruptcy Board of

India to be recorded on its database.

18. Under such facts and circumstances, we, the Adjudicating
Authority, is of the considered opinion and also being satisfied
that the Resolution Plan as approved by the Committee of
Creditors (CoC) meets the requirements as referred to under

section 30(2) of the Code.

S
it
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19. Accordingly, IA 143 of 2021 is allowed with the above said

observations and directions and stands disposed of in view of the

above order.

20. Any IA(s) reserved for order in relation to the instant Resolution

21.

Plan stands infructuous.

IA 130 of 2021

The instant application is filed by the Applicant being a
shareholder and promoter of the Corporate Debtor with the
prayer to direct Respondent No. 1 and 2, i.e. members of the CoC
to implement the terms of the Settlement agreed upon from time
to time and thereby withdraw the Application under Section 7 to
conclude the CIRP initiated against the Corp‘orate Debtor. In
alternative, to direct closure of the CIRP and during the
pendency of the present application, direct the CoC not to vote
on any Resolution Plans from prospective Resolution Applicants

placed by the RP before CoC.
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22. <1t is pertinent to note that the Resolution Plan is already approved
by the CoC with 100% majority voting share in its 13t CoC
meeting and accordingly, have been approved by this

Adjudicating Authority in IA 143 of 2021 as stated above.

23. Thus, in the light of above facts and circumstances, the instant
application becomes infructuous. Accordingly, IA 130 of 2021 is

dismissed as Infructuous and stands disposed of.

Chockalingam Thirunavukkarasu Manor%mari

Adjudicating Authority Adjudicating Authority
Member(Technical) Member(Judicial)
Shreya
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