PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS FOR DELISTING OF EQUITY SHARES

This public announcement ('PA") is being issued by Corporate Professionals Capital Private Limited (‘Manager to the Offer') on
behalf of Mr. Prakash Kumar Mohta and persons acting in concert with him (‘Promoter(s)/Acquirer(s)’) in respect of the
proposed acquisition and voluntary delisting of the equity shares of face value of Rs. 10/- (Rupees Ten only) each (‘Equity
Shares' or 'Shares’) of ECE Industries Limited ("Company’) from the National Stock Exchange of India Limited ('NSE')
pursuant to Regulation 10 of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009, as
amended ('Delisting Regulations'), and in accordance with the terms and conditions set out below:

1.

Background of the Delisting Offer

1.1. The Company is a public limited company incorporated under the Companies Act, 1913. As on the date of this PA, the
total paid-up equity share capital of the Company (‘Share Capital’) is Rs. 7,28,86,450/- (Rupees Seven Crores Twenty-
Eight Lacs Eighty-Six Thousand Four Hundred Fifty only) comprising of 72,88,645 equity shares of Rs. 10/- (Rupees Ten
only) each. The Equity Shares are listed on the NSE.

. Mr. Prakash Kumar Mohta is the one of the Promoter(s) of the Company residing at 7, Ronaldshay Road, Kolkata-
700027- West Bengal.

. Mr. Prakash Kumar Mohta along with persons acting in concert (Promoter(s)/Acquirer(s)) seeks to acquire up to
24,21,416 Equity Shares representing 33.22% of Share Capital held by the public shareholders of the Company (‘Public
Shareholders') in terms of the Delisting Regulations ('Delisting Offer'). If the Delisting Offer is successful as explained in
Paragraph 14 of this PA, the Promoter(s)/Acquirer(s) will apply for delisting of the Equity Shares of the Company from NSE
where they are currently listed, pursuant to the Delisting Regulations.

. On July 18, 2016, the Promoter(s)/Acquirer(s) intimated their intention to make this Delisting Offer ('Promoters’
Letter') to the Board of Directors of the Company for its approval and requested the Board of Directors of the Company to
seek the approval of the Public Shareholders for the proposed delisting of the Company by way of a special resolution
through postal ballot in terms of Regulation 8(1) (b) of the Delisting Regulations.

. Pursuant to the intimation received from the Promoter(s)/Acquirer(s), the Board of Directors of the Company, in its
meeting held on July 26, 2016, took on record the Promoter's Letter and appointed M/s Corporate Professionals Capital
Private Limited, SEBI Registered, Category-1 Merchant Banker as “Manager to the offer” to carry out due diligence as
required in terms of Regulation 8(1A) (ii) of the Delisting Regulations. On receipt of the due diligence report from Manager
to the offer, the Board of Directors of the Company on July 26, 2016, approved the proposed delisting in terms of
Regulation 8(1)(a) of the Delisting Regulations subject to approval of the Public Shareholders. The outcome of the
meeting of the Board of Directors of the Company held on July 26, 2016 for approving the Delisting Offer was notified to
NSE onJuly 26, 2016.

. The shareholders of the Company passed a special resolution through postal ballot, the result of which was declared
on November 26, 2016 and notified to NSE on November 26, 2016, approving the delisting of the Equity Shares from NSE
pursuant to the Delisting Regulations. The votes cast by the Public Shareholders in favour of the Delisting Offer were more
than two times the number of votes cast by the Public Shareholders againstit. Specifically, out of the total valid votes cast
by the Public Shareholders who participated in the postal ballot, 99.78% votes were in favour of the Delisting Offer.

. The Company has received an in-principle approval for the proposed delisting of Equity Shares from NSE on
Wednesday, December 14, 2016. By the time the In-principle Approval was received by the Company, it was close of
business hours for the day, so the publication of Public Announcement (PA) could not be made on 15" December 2016.
Therefore, the PA s being published in the newspapers on 16" December, 2016 in compliance of the Delisting Regulations.

. The “Promoters/Acquirer(s)” reserves the right to withdraw the Delisting Offer in the event any statutory approvals set
outin paragraph 22 of this PAare refused or the conditions set outin paragraph 14 of PAhave not been fulfilled.

. The PAis being issued in the following newspapers as required under Regulation 10(1) of the Delisting Regulations:

Newspaper | Language | Edition

Business Standard English National Daily ALL

Business Standard Hindi National Daily ALL

Navashakti, being the regional language news paper where NSE is located Marathi Mumbai

1.10.  The Promoter(s)/Acquirer(s) will inform the Public Shareholders, by way of a notice in the aforementioned newspapers

inwhich the PAis being published, of material changes, if any, to the information set outin this PA.

Objective of Delisting

The Company is continuously incurring operational losses which is directly or indirectly impeding the financial needs of the

Company, therefore, to cut down the increasing cost of listing at NSE on one hand and to obtain full ownership of the Company,

which will provide the Promoter(s) enhanced operational flexibility, Promoter(s)/Acquirer(s) of the Company propose to Delist

the Company from NSE.

Background of the Promoter(s)/Acquirer(s):

Mr. Prakash Kumar Mohta, aged 67, is the Executive Chairman and Managing Director of the Company and holds a

Bachelor's Degree (Honours) in Commerce and has vast experience as an industrialist. He was inducted on the Board of the

Company in January 2007. Under his leadership, the company has registered steady growth. He commenced his career whilst

setting up an automobile accessories unit and an Aluminium rolling mill in Kolkata. He further diversified his business activities

by foraying into the metal packaging industry.

Mrs. Pratibha Khaitan is a commerce graduate from Kolkata University, and done Le Grand Diploma from Le Cordon Bleu, Paris.

She s adynamic professional in the field of Catering and established herself as a Chef. She is doing her own business in UK.

Mrs. Moulishree Gani is MBA (Marketing) from UK and has served Tata Tetlay- UK for 4 years as their Marketing head of Tea.

Sheis a young and energetic professional having an in depth understanding in the field of Marketing. She has joined the Board of

ECE as a Non-Executive Director in January, 2015.

Mrs. Maitreyi Kandoi, MSc. Finance is a financial Analyst. She is Director in various companies and is well conversant with

financial matters. She is a young business woman in Kolkata, and has been managing her own Gymin Kolkata.

Mrs. Jayantika Jatia did her Bachelors of Business Administration from Kolkata and has done MSC in Finance from

Manchester Business School, London. She is Director in different companies and running her own business in Website for

gifting experience in Mumbai.

Bhiragacha Finance Company Private Ltd. which was incorporated on January 6, 1986 is managed by a group of

experienced professionals and is engaged in the business of investment, dealing in shares and securities.

3.1.  Currently the promoter group holds 48,67,229 Equity shares of Rs. 10/- (Rupees Ten only) each representing 66.78%
of the total paid up equity share capital of the Company.
3.2, As per the certificate dated November 12, 2016 issued by M/s. H. K. Agarwal & Co, Chartered Accountant

(Membership No 013937), having office at 125, Netaji Subhash Road, 5" Floor, Kolkata-700001, the consolidated net
worth of the Acquirer(s) as on date of certificate, is over Rs.132/- Crores (Rupees One Hundred and Thirty Two Crores
only) and they have access to sufficient liquid assets required to fulfil their obligations under the Delisting Offer.
Background of the Company
4.1.  The Company was incorporated on June 13, 1945, Under the Indian CompaniesAct, Vil of 1913, in the name and style
of Electric Construction and Equipment Company Limited vide Registration Number 12403/182 of 1945-1946, with the
Assistant registrar of Joint-Stock Companies Bengal. The Company received its certificate for Commencement of
Business on July 13, 1945. The Fresh Certificate of Incorporation dated July 28, 1976 was issued by the Assistant
Registrar of Companies, Delhi & Haryana confirming the Change in Registered office of the Company from State of West
Bengalto the union territory of Delhi. Its Corporate Identification numberis L31500DL1945PLC008279.
Pursuant to Fresh Certificate of Incorporation dated June 5, 1987 issued by the Additional registrar of Companies,
Delhi & Haryana, New Delhi, the name of the Company was changed to ECE Industries Limited having its Registered
and Corporate Office at ECE House, 28-A, Kasturba Gandhi Marg, New Delhi-110001, India.
The Company is mainly engaged in manufacture of Power transformer and elevator equipment including their
installation and maintenance.
The Company delisted its Equity Shares from Calcutta Stock Exchange Limited and Delhi Stock Exchange Limited
(“the Exchanges”) since the trading volumes of the Company's equity shares was negligible. The Company decided to
de-list its shares from the Exchanges in terms of SEBI (Delisting of Securities) Guidelines, 2003. The Effective date of
delisting of the Company from the Calcutta Stock Exchange Limited & Delhi Stock Exchange Limited were April 25, 2005
and February 19,2004 respectively.
The equity shares of the Company were listed on BSE Limited on March 25, 2003 and on the National Stock Exchange
of India Limited on November 24, 2007. The Company opted for Voluntary Delisting of its Shares from BSE Limited and
got delisted from BSE Limited with effect from May 04, 2015.
The Company successfully completed the Buy-Back of 8,75,000 fully paid-up equity shares, as was approved by
the Board of Directors of the Company, on November 14, 2011. Further the Company completed Buy Back of 1,75,385
fully paid-up equity shares, as was approved by the shareholders of the Company by a resolution passed through
Postal Ballot, on March 27, 2013. Further the Company completed Buy Back of 4,37,280 fully paid-up equity shares on
July 14, 2016, out of 7,00,000 equity shares as was approved by the Board of the Company by a resolution dated
March 23,2016,.
There are no partly paid-up equity shares of the Company. There are no outstanding instruments in the nature of
convertible preference shares/ warrants / fully convertible debentures / partly convertible debentures etc., which are
convertible into equity shares later.
The Brief summary of the financials of the Company are provided:

4.2,

4.3.

4.4,

4.5,

4.6.

4.7.

4.8. (Figures in Rs. Lacs)

Particulars

Total Income (Including Exceptional Items) 17706.06 19367.06 12415.68 14371.20
Total Expenditure 17765.87 19054.83 12154.30 13924.17
Profit/(Loss) before Depreciation & Tax 155.81 312.23 261.38 447.03
Less: Depreciation 215.62 264.49 264.49 222.73
Profit/ (Loss) Before Tax (59.81) 47.74 25.84 224.30
Less: Provision for Tax including Deferred Tax (50.04) 51.13 (8.06) 130.25
Profit/(Loss) After tax (109.85) 98.87 17.78 94.05
Equity Share Capital 772.76 772.76 772.76 772.96
Net Worth 14061.31 14171.16 14101.70 14095.42
EPS (Rs.) (1.42) 1.28 0.23 1.21
Return on Net worth (%) (0.78) 0.70 0.13 0.67
Book Value Per Share (Rs.) 181.96 183.38 182.48 182.36

Earnings Per Share=Profit After Tax/No. of Equity Shares issued
Return on Net worth (%) = (Profit after Tax/Net worth) *100
Book Value =Net worth/ No. of Equity shares issued

Stock Exchange from where the Equity Shares are proposed to be delisted

5.1.  TheEquity Shares are currently listed only on the NSE.

5.2.  The Promoter(s)/Acquirer(s) are seeking to acquire all the Equity Shares held by the Public Shareholders and to delist
the Equity Shares from the NSE.

Manager to the Offer
The Promoter(s)/Acquirer(s) has appointed Corporate Professionals Capital Private Limited, having its officeat  D-28,
South Extension, Part — 1, New Delhi - 110065 Tel nos.: 011-40622230/ 40622200; Fax no.: 011 - 40622201; E-mail:
mb@indiacp.com as Manager to the Offer.

Registrar to the Offer
The Promoter(s)/Acquirer(s) has appointed MAS Services Limited, having its office at T-34, 2nd Floor, Okhla Industrial
Area, Phase I, New Delhi — 110 020 E. Mail: info@masserv.com as Registrar to the Offer. Tel. Nos.: 011-26387281/2/3,
FaxNo.:26387384.

Details of the Buyer Broker
The Promoter(s)/Acquirer(s) has appointed SMC Global Securities Limited (‘Buyer Broker'), having its office at 11/6B,
Shanti Chamber, Pusa Road, New Delhi-110005, Tel: (011) 30111000 Fax: (011) 25754365 as the Buyer Broker.

Present Capital Structure and Shareholding of the Company:

9.1.  PresentEquity Share Capital Structure of the Company is as under:
Particulars No. of Equity Shares Amount (Rs. in Lacs)
Authorized Equity Capital 1,45,00,000 1,450.00
| Subscribed and paid-up Equity Capital [ 72,88,645 [ 728.86 |
9.2. There are no partly paid-up equity shares of the Company. There are no outstanding instruments in the nature of
convertible preference shares/ warrants / fully convertible debentures / partly convertible debentures etc., which are
convertible into equity share later.
9.2. Theshareholding ofthe Company as on date is as under:
Particulars | No. of Equity Shares % of Equity Share Capital
Promoter/ Acquirer 48,67,229 66.78
Public 24,21,416 33.22
Total 72,88,645 100.00

. Likely Post Delisting Capital Structure

The likely post delisting capital structure of the Company, assuming all the Equity Shares held by the Public Shareholders are
acquired pursuant to the Delisting:

Particulars | No. of Equity Shares
Promoter/ Acquirer 72,88,645 100
Public Nil Nil
Total* 72,88,645 100

#Presuming 100 % Tendering from the Public Shareholders. This data may vary depending upon the actual Tendering.

. Information regarding Stock Market Data

11.1.  The Equity Shares are listed on NSE having a symbol ECEIND. The ISIN for the Equity Shares of the Company is
INE588B01014.

11.2. The high, low and average market prices of the Equity Shares during the preceding three financial years on NSE (April 1,
2013 toMarch 31,2016) as follows: (Figures in Rs.)
Year Low* Average**
2013-14 138.00 73.00 105.50
2014-15 188.00 85.05 136.93
2015-16 196.80 118.00 157.40

*High of intra-day highs/low of intra-day lows during the period
**Volume Weighted Average Market Price during the period Source: www.nseindia.com

FROM THE PROMOTER(S)/ ACQUIRER(S) OF

ECE INDUSTRIES LIMITED

Registered Office: ECE House, 28-A, Kasturba Gandhi Marg, New Delhi-110001, India Tel: 91-11-23314237, 23314238, 23314239. Fax: 91-11-23310410; E-mail: ecehodelhi@gmail.com (Corporate Identification Number (CIN): L31500DL1945PLC008279)

11.3.  The monthly high and low market prices of the Equity Shares and the trading volumes (number of Equity Shares) for six
calendar months immediately preceding the date of the PAon NSE (i.e. June, 2016 to November, 2016) are as follows:

High*(Rs.) Low*(Rs.) Volume of the Month( No. of Shares)
November, 2016 349.00 324.00 21105
October, 2016 375.00 299.00 235800
September, 2016 343.00 285.00 105629
August, 2016 376.90 261.00 122866
July, 2016 360.90 203.60 595008
June, 2016 233.65 170.00 542951

*High of intra-day highs/low of intra-day lows during the period Source: www.nseindia.com

12. Determination of the Floor Price

12.1. The Promoter(s)/Acquirer(s) proposes to acquire the Equity Shares from the Public Shareholders pursuant to a reverse
book-building process in terms of Schedule Il of the Delisting Regulations.

Total Number of Equity Shares traded | Total Number | Annualized Trading

during the twelve calendar months prior | of listed Equity | turnover (as % of total

to the month of Public Announcement Shares Equity Shares Listed)

77,25,925 25,83,964 33.45%

Stock

Exchange

Source: www.nseindia.com

shareholder has deceased, etc., as applicable. In addition, if the address of the Public Shareholder has undergone a
change from the address registered in the Register of Members of the Company, the Public Shareholder would be
required to submit a self-attested copy of address proof consisting of any one of the following documents: valid Aadhar
Card, Voter Identity Card or Passport.

b) Upon placing the Bid, the Seller Member will provide a TRS generated by the Exchange Bidding System to the Public
Shareholder. The TRS will contain the details of order submitted like Folio No., Certificate No., Distinctive No., No. of
Equity Shares tendered, price at which the Bid was placed, etc.

c) The Seller Member/Public Shareholder should ensure to deliver the documents as mentioned in paragraph 17.6(a)
above along with the TRS either by registered post or courier or hand delivery to the Registrar to the Offer (at the address
mentioned at paragraph 7) within 2 (two) days of bidding by the Seller Member. The envelope should be super scribed as
“ECE Industries Limited - Delisting Exit Offer”.

d) Public Shareholders holding Equity Shares in physical form should note that the Equity Shares will not be accepted
unless the complete set of documents is submitted. Acceptance of the Equity Shares by the Promoter(s)/Acquirer(s) will
be subject to verification of documents. The Registrar to the Offer will verify such bids based on the documents
submitted on a daily basis and till such time the NSE shall display such bids as 'unconfirmed physical bids'. Once, the
Registrar to the Offer confirms the Bids, it will be treated as 'Confirmed Bids'. The Bids of the Public Shareholders whose
original share certificate(s) & other documents (as mentioned in Paragraph 17.6(a) above) along with the TRS are not
received by the Registrar to the Offer, within two days after the Bid Closing Date, shall be liable to be rejected.

e)  The Registrar to the Offer will hold in trust the share certificate(s) & other documents (as mentioned in Paragraph
17.6(a) above until the Promoter(s)/Acquirer(s) completes his obligations under the Delisting Offer in accordance with

1. original share certificate(s);

2, Valid share transfer form(s) duly filled and signed by the transferors (i.e. by all registered shareholders in
same order and as per the specimen signatures registered with the Company/ registrar and transfer agent of
the Company) and duly witnessed at the appropriate place authorizing the transfer. Attestation, where
required, (thumb impressions, signature difference, etc.) should be done by a Magistrate/Notary Public/Bank
Manager under their Official Seal;

3. self-attested PAN Card copy (in case of Joint holders, PAN card copy of all transferors);

4. Bid Form duly signed (by all holders in case the Equity Shares are in joint names) in the same order in which they
hold the Equity Shares; and

5. Any other relevant documents such as power of attorney, corporate authorization (including board resolution/
specimen signature), notarized copy of death certificate and succession certificate or probated will, if the original

12.3. Based on the above information, the Equity Shares are frequently traded on the NSE within the meaning of the Delisting Regulations.
explanation provided in Regulation 2(1)(j) of the Securities and Exchange Board of India (Substantial Acquisition of f) It shall be the responsibility of the Public Shareholders tendering in the Offer to obtain all requisite approvals (including
Shares and Takeovers) Regulations, 2011, as amended (‘Takeover Regulations') corporate, statutory and regulatory approvals) prior to tendering their Equity Shares in the Acquisition Window Facility.
12.4. Accordingly, in terms of Regulation 15 of Delisting Regulations, Regulation 8 of the Takeover Regulations and SEBI The Promoter(s)/Acquirer(s) shall assume that the eligible Public Shareholders have submitted their Bids only after
FAQs dated August 5, 2016, the reference date for computing the floor price has been the date on which the obtaining applicable approvals, if any. The Promoter(s)/Acquirer(s) reserves the right to reject Bids received for physical
recognized stock exchanges were notified of the board meeting in which the delisting proposal was considered i.e. shares which are without a copy of the required approvals.
19" July, 2016. Accordingly, the floor price is the higher of the following: 17.7. The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant to the terms of this
1. | The highest negotiated price per share of the target company for any acquisition under | Not Applicable PAand the Off_er_ Letter, may withdraw or revise t_heir Bids upwards not Iaterthgr_w one da_y before the Bid (_Zlosing Date.
theagreerren airacing he obigaton o make a publc announcerent of an ope ofer by he Publ Sharehde ough e rspeciv Sl Moo o h i B i aced.Ary
2. | The volume-weighted average price pald or payable for acquisitions, whetherby the 1. Not Applicable such reyuest for revision orwithdrawagll of the Bids received after normai trading hours of seco%da marketpon oné day
acquirer or by any person acting in concert with him, during the fifty-two weeks immediately before tﬂe Bid Closing Date will ot be accepted 9 2 Y
precefimg the dlate of.the publlcannouncement,l — - - 17.8. The Public Shareholders should note that the Bids should not be tendered to the Manager to the Offer or the Registrar
3. | The highest price paid or payable for any acquisition, whether by the acquirer orbyany - | Not Applicable to the Offer or to the Promoter(s)/Acquirer(s) or to the Company or the NSE. The Public Shareholders should further
person acting in concert with him, during the twenty-six weeks immediately preceding note that they should have a trading account with a Seller Member as the Bids can be entered only through their
the date ofthe public announcement i i i i respective Seller Member. The Seller Member would issue contract note and pay the consideration to the respective
4. | The volume-weighted average market price of such shares for a period of sixty trading Rs. 202.56/- Public Shareholder whose Equity Shares are accepted under the Delisting Offer.
days immediately preceding the date of the Public Announcement (Reference Date) as 17.9. The cumulative quantity of the Equity Shares tendered shall be made available on NSE's website www.nseindia.com
traded on the stock exchange where the maximum volume of trading in the shares of the throughout the trading session and will be updated at specific intervals during the Bid Period.
target company are recorded during such period, provided such shares are frequently traded 17.10. The Equity Shares to be acquired under the Delisting Offer are to be acquired free from all liens, charges, and
5. | Where the shares are not frequently traded, the price determined by the acquirer and the Not Applicable encumbrances and together with all rights attached thereto. The Equity Shares that are subject to any lien, charge or
manager to the open offer taking into account valuation parameters including, book value, encumbrances are liable to be rejected.
comparable trading multiples, and such other parameters as are customary for valuation 17.11. The Public Shareholders holding the Equity Shares under multiple folios are eligible to participate in the Delisting Offer
of shares of such companies; and their Bids would not be rejected.
6. | The per share value computed under Regulation 8(5) of the Takeover Regulations Not Applicable 18. Method of Settlement
12.5. There have been no corporate actions in the Company warranting adjustment of relevant price parameters. Upon finalization of the basis of acceptance as per the Delisting Regulations: )
12.6. In view of the contents of paragraphs 12.3 and 12.4 above, the Promoter(s)/Acquirer(s) has, in consultation with the 18.1 The settl(.ement.oftrades shall be cafned outinthe manner similar to settlle.mentoftrades inthe secondary mgrket.
Manager to the Offer, set the floor price at Rs. 202.56/- (Rupees Two Hundred Two and Paisa Fifty- Six Only) per Equity 18.2 Forvconsnlderatlon towards thev Equity Shares accepted under thg Del|§t|ng Offer, the money of the Special Accoum
Share (‘Floor Price'). (defined in paragraph 20.4 of this PA) shgll be used to pay the con5|derat|pn tothe Buyer Brokeroq or before the pay-in
12.7. The Promoter(s)/Acquirer(s) reserves the right not to acquire the Equity Shares at any higher price established date forl settiement. The Buyer Brokerlwnl traqsfer the funds to the Clearing Corporation, whlgh W|Illbe released to the
pursuantto the reverse book-building process ('RBP"). respective Seller Member(s)/ Custodw}n Pamgpants as per the secondfiry mgrket pay-out in tr]e|r gettlement bank
L . . i account. The Seller Member(s)/Custodian Participants would pay the consideration to their respective clients.
- Determination of the Discovered Price and Exit Price ) ) ) 18.3 The Equity Shares acquired in the demat form would either be transferred directly to the Promoter(s)/Acquirer(s)'

13.1. The Promoter(s)/Acquirer(s) proposes to acquire the Equity Shares pursuant to RBP in accordance with the account provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to the Promoter(s)”
Delisting Regulations. o ) . ) ) Acquirer(s)' account on receipt of the Equity Shares pursuant to the clearing and settlement mechanism of the Stock

13.2. All Public Shareholders can tender their Equity Shares during the Bid Period (as hereinafter defined) at or above Exchange. In case of the Equity Shares acquired in the physical form, the same will be transferred directly to the
theFloor Price. - ! ) ! ) Promoter(s)/Acquirer(s) by the Registrar to the Offer.

13.3. In accordance with the Delisting Regulations, the price payable by the Promoter(s)/Acquirer(s) for the Equity 18.4 In case of rejected demat Equity Shares, if any, tendered by the Public Shareholders, the same would be returned to
Shares will not be less than the price at which Equity Shares accepted through eligible bids would take the shareholding the respective Seller Member by the Clearing Corporation in pay-out. The Seller Member/ Custodian Participants would
of the Promoter(s)/Acquirer(s) to 0% of the Share Capital (‘Discovered Price’) in the manner specified in Schedule Il return these rejected Equity Shares to their respective clients on whose behalf the Bids have been placed. In case of
ofthe Delisting Regulations - ) ) ) rejection of physical Equity Shares, the same will be returned back to the respective Public Shareholders directly by the

13.4. The Prolrnoter(s)l/Acqgwer(s) is under no pbl|gat|0n to accept the Dlscoyered Price. The Prompter(§)/Ach|rer(s) Registrar to the Offer.
may at his sole discretion, acquire the Equity Shares at the Discovered Price or offer to pay a price higher than the 18.5 The Seller Member would issue contract note & pay the consideration to the respective Public Shareholder whose
Discovered Price. The price so acclepted by the Promoter(s)/Acquirer(s) (being not less than the Discovered Price) is Equity Shares are accepted under the Delisting Offer. Buyer Broker would also issue a contract note to the
referredtoas the exitprice (Exit Price’). , —— , , Promoter(s)/Acquirer(s) forthe Equity Shares accepted underthe Delisting Offer.

13.5. The Promoter(s)/Acquirer(s) will announce the Discovered Price, his decision to accept or reject the Discovered 18.6  The Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller Member
Price, and if accepted, the Exit Price, as applicable, in the same newspapers in which the PA has been published, in for payment to them of any cost, charges and expenses (including brokerage) that may be levied by the Seller Member
accordance with the tlmetgble setoutherein. o ) ) ) upon the Public Shareholders for tendering Equity Shares in the Delisting Offer (secondary market transaction). The

13.6. If the Promoter(s)/Acquirer(s) announces an Exit Price, the Promoter(s)/Acquirer(s) will, subject to the terms and consideration received by the Public Shareholders from their respective Seller Member, in respect of accepted Equity
conditions of the PA (defined in paragraph 17.1 of this PA) which will be sent to the Public Shareholders holding Equity Shares, could be net of such costs, charges and expenses (including brokerage) and th’e Promoter(s)/Acquirer(s), the
Shares as on the Specified Date (defined in paragraph 17.1 of this PA), acquire all the Equity Shares that have been Compa’ny the Buyer Broker, the Régistrar to the Offer and the Manager to the Offer accept no responsibility to beér or
tendered ata price up to and equal to the Exit Price and will pay a cash consideration equal to the Exit Price for each such paysuch édditional cost chérges and expenses (including brokerage) incurred by the Public Shareholders
Equity Share. The Promoter(s)/Acquirer(s) will not accept the Equity Shares that have been offered at a price that 19. Period for which the delistir; hall be valid '
exceeds the Exit Price. : ) gshatibe vall " . .

13.7. In the event either the Promoter(s)/Acquirer(s) does not accept the Discovered Price in terms of Regulation 16 of grrl)crzot::(lszgxléy jp:rr(ii rr;]aave \?:lﬁﬂ d?;':éi?’ tﬁiifléblﬁitShgrzzr;glsd?és{hzhgfgrfoiglrté)? Ahsriisr:f(“s’f Qto :hb:%rlscgﬁlcfib%éh:
the Delisting Regulations or failure of the Delisting Offer in terms of Regulation 17 of the Delisting Regulations: riod of on q ¢ from th ):j t fyd listing of th qE yit Shares. A rate offer | ttqr in this regard will b nt‘: th
a) The Promoter(s)/Acquirer(s) through the Manager to the Offer, will within five working days, announce such period O OP ebf%h 0 h Ide a eh_o h e_”s gto_ ¢ € Equ ¥j adt_a_s. ?epa ?1.9.0 er lette + deli ? egg N © se Po bl'e

rejection of the Discovered Price or failure of the Delisting Offer, through an announcement in all the gar:nawp]ml% ublic taredo tﬁrs. VIVE Ic it W|Shcon aLn errgs ?:tn C?hn |t|0n§ odr za 'Clpa“;mtp?ﬁ ; |s.|r;g. tucth reg;'”'”%h. uth|c
newspapers in which the PA has been published in accordance with the Delisting Regulations. e aurniatgd grrzemaeyriogn er their =quity Shares by submitting the required documents o the Registrar o the Qfier within the
b) Nofinal application shall be made to the NSE for delisting of the Equity Shares. 20 thails ofthe Zscraw and the " ited therein
¢) The Promoter(s)/Acquirer(s) will return the Equity Shares tendered in the Delisting Offer within ten working days : 201. The estimated derati ble under th 'D listing Reaulati tthe Floor Price of Rs. 202.56- (R T
from the end of the bidding period in terms of proviso of Regulation 19(2) (a) of the Delisting Regulations. -1 The estimated consideration payable under the Delisting Reguiations, at the Floor rice of RS. ZUz. ( upees Two
. Conditions of the Delisting Offer Hun(_ired Two and Pa|_sa Fifty Six only) per Equity Shgre multiplied by the number of Equity _Shares outstanding wnh the

In accordance with Regulation 17 of the Delisting Regulations the Offer made shall be deemed to be successful if: Public Shareholders (i. 24,21, 416 Equity Shares),is Rs. 49,04,82,025/- (Rupees Forty Nine Crore Four Lakhs Eighty

a) The Promoter(g)/Acquirer(s) in his sole gnd gbsolute discretion, decides to accept the Discovered Price 6r offerthe Two Thousand Twenty Five Only).

Exit Price. It may be noted that notwithstanding anything contained in this PA, the Promoter(s)/Acquirer(s) reserves the 0.2 rl]n aﬁcoi;dabr:Cﬁ vrv]nhﬁtihe Dtelést:ng I‘RjeguFIlan%n;,rthne E r;()nrl? t?rf%ég%wﬁr(:), ﬂ:ﬁ I\r/la:jniangterts té\e rOf‘f:;ar:d ';lnDi?tB?ﬂk
right to reject the Discovered Price if the same is higher than the Floor Price. oi;f g 1t branch office at Burusaday Road Branch Rolkala , have entered into an Escrow Agreement (o the
L " h D er dated November 28, 2016 by way of security for performance of his obligations under the Delisting Regulations,

b) A minimum number of 16,92,552 Equity Shares are validly tendered at or below the Exit Price so as to cause the the Promoter(s)/Acquirer(s) has made an escrow arrangement for the Delisting Offer comprising of cash deposit of an
;umullattlive 1n7u(m)befl;hof§ qui:y Sgaresl T.eld by the Promoter(s)iAcquirer(s) to exceed 90% of Share Capital as per amount of Rs. 49,05,00,000/- (Forty Nine Crores and Five Lakhs Only) in an escrow account (‘Escrow Account’)

egulation 17(a) of the Delisting Regulations. L TR . B . A !

c) At least 25% of the Public Shareholders holding Equity Shares in the demat mode as on the date of the meeting of r;presentng rﬂorzthzr}wo%do;the er_tfltmz;t_edoct?nSIderEtloq pgﬁable on t?e lb?s:jspf the FIooL Fz’gc1e Obf Rs. %22‘;6/
the Board of Directors approving the Delisting Offer have participated in the RBP, as contemplated in Regulation 17(b) of ge:ﬁi%zfi::r?e dli)r;/ ;‘%FCWS;T( Lir:iltS:d (IE;lcrg\(lv Bnam(?er quily Share as calcuiated In paragraph £0.1above. This has
the Delisting Regulations. : . .

Provided that, if the Promoter(s)/Acquirer(s) along with the Manager to the Offer demonstrates to NSE that he has 20.3. Tfrlﬁ Msni:g\?vr‘io therft){rfﬁr ?r?]s b?&n s[glﬁlyﬁ?]utgorlz?dﬁb);the Promoter(s)Acquirer(s) to operate and realize the amount
sent the Offer Letter of this Delisting Offer to all the Public Shareholders either through registered post or speed post or 204 (I)f he PSC 0 CCO/“A terms otne be s Dg egula OPS,' i Exit Pri Reaulation 18 of the Delisti

courier or hand delivery with proof of dispatch or through email as a text or as an attachment to email or as a notification 0.4. Ifthe Promoter(s)/Acquirer(s) accepts the Discovered Price or offers an Exit Price under Regulation 18 of the Delisting
providing electronic link or uniform resource locator including a read receipt, the provision of the mandatory participation Regglatlons, the Promoter(g)/ Acquirer(s) willforthwith dep0§|t in the E.SCWW Account SUCh. addmonall SUm as may be
of atleast 25% of the Public Shareholders holding Equity Shares in the demat mode in the reverse book building process requlreq tomake up the enprg sum due e;nd payable. as con5|derlat|on n respect ?f the Eqmty Shares in compliance of
forthe Delisting Offerto be successful, is notapplicable. Regulation 11(2) of the Del|st|ng Regulations. Aspecial accpunt ("Special Account )‘opened wlth the Escrow Bank, shall

d) Al applicable statutory/regulatory approvals for the Delisting Offer are received. To the best of the Promoter(s)/ be used for paymentto the Public Shareholders whose Equity Shares are acceptedin the Delisting Offer.

Acquirer(s)' knowledge, as on date, there are no statutory or regulatory approvals required for acquiring the Equity | 21- Proposed timeline for the Delisting Offer

Shares and implementing the Delisting Offer. If any statutory or regulatory approvals become applicable, the acquisition o A""’"V — i | ay Date

of the Equity Shares by the Promoter(s)/Acquirer(s) and the Delisting Offer will be subject to receipt of such statutory or Publication of Public Announcement (PA') by the Acquirer Friday | December 16, 2016
regulatory approvals. Spemf[ed Date for determining the names of Public Shareholders to whom the Offer Friday | December 16, 2016

e)  There being no other applicable laws or regulations or any order from a court or a competent regulatory authority Letter is sent _ _
which would prejudice the Promoter(s)/Acquirer(s) from proceeding with the Delisting Offer. D_lspatch _of Offer Letter to the Public Shareholders as on Specified Date Monday | December 19, 2016

. Acquisition Window Facility Bid Opening Dgte _ ] Monday | December 26, 2016

15.1. SEBI, vide its circular /CFD/POLICYCELL/1/2015 dated April 13, 2015 (“SEBI Circular”) has provided a Last date for withdrawal or upward revision of Bids Thursday | December 29, 2016
framework for acquisitions pursuant to a delisting offer to be made through the stock exchanges (“Stock Exchang Bid Closing Date . I Friday | December 30, 2016
Mechanism”). As prescribed under the SEBI Circular, the facility for such acquisitions shall be in the form of a separate Last date of announcement of Discovered Price/Exit Price and the Promoter(s)/ Friday January 6, 2017
window provided by a designated stock exchange having nationwide trading terminals. Further, the SEBI Circular Acquirer(s) acceptance/rejection of Discovered Price/Exit Price ___ i
provides that the stock exchanges shall take necessary steps and putin place the necessary infrastructure and systems Last date for payment of consideration for the Offer Shares to be acquired in case Friday | January 13, 2017
forimplementation of the Stock Exchange Mechanism. of successful Delisting Offer i i i i

15.2.  As such, the Promoter(s)/Acquirer(s) has opted to avail of the Stock Exchange Mechanism and to acquire the Last date for return of Offer Shares to Public Shareholders in case of failure of Friday | January 13, 2017
Equity Shares under the Delisting Offer through a separate acquisition window provided by the NSE (“Acquisition Delisting Offerirejection of Bids
Window Facility”) in compliance with the SEBI Circular. NSE, being the only stock exchange where the Equity Shares Notes
are listed on, is the designated stock exchange for the purpose of the Stock Exchange Mechanism. . All dates are subject to change and depend on obtaining the requisite statutory and regulatory approvals, as may be

15.3. The Promoter(s)/Acquirer(s) has appointed the Buyer Broker to undertake the acquisitions made pursuant to this applicable. Changes to the proposed timetable, if any, will be notified to the Public Shareholders by way of corrigendum
Delisting Offer. inall the newspapers in which the PAhas appeared.

. Date of opening and closing of Bid Period . Specified Date is only for the purpose of determining the names of the Public Shareholders to whom the Offer Letter

16.1.  All the Public Shareholders holding the Equity Shares are eligible to participate in the RBP, by tendering whole or will be sent. However, all Public Shareholders (registered or unregistered) are eligible to participate in the Delisting Offer
part of the Equity Shares held by them through the Acquisition Window Facility at or above the Floor Price. The period any time on or before the Bid Closing Date.
during which the Public Shareholders may tender their Equity Shares, pursuant to Stock Exchange Mechanism, shall . Last date of payment is subject to the acceptance of the Discovered Price or offer of an Exit Price higher than the
commence on the Bid Opening Date and close on the Bid Closing Date during normal trading hours of the secondary Discovered Price by the Promoter(s)/Acquirer(s).
market ('Bid Period'). During the Bid Period, bids of Equity Shares will be placed in the Acquisition Window Facility by | 22. Statutory and Regulatory Approvals
the Pubic Shareholders ('Bids') through their respective stock brokers registered with the NSE during normal trading 22.1. To the best of the Promoter(s)/Acquirer(s)' knowledge, as on date, there are no statutory or regulatory approvals
hours of secondary market on or before the Bid Closing Date. Any change in the Bid Period will be notified by way of an required for acquiring the Equity Shares and implementing the Delisting Offer. If any statutory or regulatory approvals
addendum/corrigendum in the newspapers in which the PAhas appeared. become applicable, the acquisition of the Equity Shares by the Promoter(s)/Acquirer(s) and the Delisting Offer will be

16.2. The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window Facility subject to receipt of such statutory or regulatory approvals.
onor before the Bid Closing Date for being eligible for participation in Delisting Offer. Bids not uploaded in the Acquisition 22.2. The Promoter(s)/Acquirer(s) reserves the right to not to proceed with the Delisting Offer in the event that any of the
Window Facility will not be considered for delisting purposes and will be rejected. statutory or regulatory approvals, if any required, are not obtained or conditions, which the Promoter(s)/Acquirer(s)

. Process and methodology for bidding considers in his sole discretion to be onerous, are imposed in respect of such approvals.

17.1.  Aletter of offer inviting the Public Shareholders (along with necessary forms and instructions) to tender their Equity 22.3. Itshall be the responsibility of the Public Shareholders to obtain all requisite approvals (including corporate, statutory

shares to the Promoter(s)/Acquirer(s) by way of submission of Bids (“Offer letter”) will be dispatched to Public orregulatory approvals) if any, prior to tendering of the Equity Shares in the Delisting Offer. The Promoter(s)/Acquirer(s)
Shareholders, whose names appear on the register of members of the Company and to the owner of the Equity Shares assumes no responsibility for the same. The Public Shareholders should attach a copy of any such approval to the Bid
whose names appear as beneficiaries on the records of the respective depositories at the close of business hours on Form, wherever applicable.
Friday, December 16, 2016 (‘Specified Date'). In the event of accidental omission to dispatch the Offer Letter or non- 22.4. If the holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs and other foreign
receipt of the Offer Letter by any Public Shareholder or any Public Shareholder who has bought the Equity Shares after investors) had required any approvals (including from the RBI, the FIPB or any other regulatory body) in respect of the
Specified Date, they may obtain a copy of Offer Letter by writing to Registrar to the Offer at their address given in Equity Shares held by them, they will be required to submit such previous approvals, that they would have obtained for
paragraph 7, clearly marking the envelope “ECE Industries Limited Delisting Offer”. Alternatively, the Public Shareholders holding the Equity Shares, to tender the Equity Shares held by them in this Delisting Offer, along with the other
may obtain copies of Offer Letter from the website of NSE, www.nseindia.com or from the website of the Registrar to the documents required to be tendered to accept this Delisting Offer. In the event such approvals are not submitted, the
Offer or the Manager to the Offer, at www.masserv.com and www.corporateprofessional.com, respectively. Promoter(s)/Acquirer(s) reserves the right to reject such Equity Shares tendered in the Delisting Offer.

17.2. Forfurther details on the timetable of activities, please refer to paragraph 21 of this PA. 22.5. In the event that receipt of the requisite statutory and regulatory approvals is delayed, the Promoter(s)/Acquirer(s)

17.3. The Delisting Offer is open to all Public Shareholders holding Equity Shares either in physical and/or in demat form. may, with such permission as may be required, make changes to the proposed timetable or may delay the Delisting Offer

17.4. During the Bid Period, the Bids will be placed in the Acquisition Window Facility by the Public Shareholders through and any such change shall be intimated by the Promoter(s)/Acquirer(s) by issuing an appropriate corrigendum in all the
their respective stock broker (‘'Seller Member') during normal trading hours of the secondary market. The Seller Member newspapers in which the PAhas appeared.
can enter orders for demat shares as well as physical shares. 23. Taxation

17.5. Procedure to be followed by the Public Shareholders holding Equity Shares in dematerialized form: 23.1. Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
a) The Public Shareholders who desire to tender their Equity Shares in the electronic form under the Delisting company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock exchange held for

Offer would have to do so through their respective Seller Member by indicating the details of Equity Shares more than 12 months will not be subject to capital gains tax in India i Securities Transaction Tax (‘STT') has been paid on the
they intend to tender under the Delisting Offer (“Tendered Shares”). transaction. The STT will be levied on and collected by a domestic stock exchange on which the equity shares are sold.
b) The Seller Member shall then transfer the Tendered Shares by using the settlement number and the procedure 23.2. Shareholders are advised to consult their tax advisors for tax treatment arising out of this Delisting Offer and
prescribed by the National Securities Clearing Corporation Ltd. (‘Clearing Corporation’) to a special escrow appropriate course of action that they should take. The Promoter(s)/Acquirer(s) neither accepts nor holds any
account created by the Clearing Corporation before placing the Bids and the same shall be validated at the time of responsibility for any tax liability arising to any shareholder as a reason of this Delisting Offer.
orderentry. ) _ ) o ) _ 24. Certification by the Board of the Directors of the Company
¢) The details of settlement number shall be informed in the issue opening circular/notice that will be issued by the 24.1. The Company has notraised anyfunds by issuance of securities during last five years preceding the date of this PA.
NSE orthe Clearing Corporation before the Bid Opening Date. . ) o 24.2. All material information which is required to be disclosed under the applicable provisions of the continuous listing
d) For Custodian Participant orders for demat Equity Shares early pay-in is mandatory prior to confirmation of requirements have been disclosed to the NSE, as applicable.
order by custodian. The custodian shall either conﬂrm orreject the orders not later than the closing of trading hours 24.3. The Company is in compliance with the applicable provisions of the securities laws.
onthe last day ofthe Bid Period. Thereafter, all unconfirmed orders shall be deemed to be rejected. Forall confirmed 24.4. The Promoter(s)/Acquirer(s) or his related entities have not carried out any transactions during the past two years to
Custodian Participant orders, if there is any order modification, then it shall revoke the previous custodian facilitate the success of the Delisting Offer which is not in compliance with the provisions of Regulation 4(5) of the
confirmation and the revised order shall be sent to the custodian again for its confirmation. Delisting Regulations; and
e) Upon placing the Bid, a Seller Member shall provide a Transaction Registration Slip ('TRS') generated by the 24.5. The Delisting Offer is in the interest of the Public Shareholders
exchange bidding system to the Public Shareholder. The TRS will contain the details of order submitted like | 55 Compliance Officer
Bid ID No., DP D, Client ID, No. of Equity Shares tendered and price at which the Bid was placed, etc. 25.1. The Compliance Officer ofthe Companyis:
f) The Clearing Corporation will hold in trust the Equity Shares until the Promoter(s)/Acquirer(s) completes his Mr. Piyush Agarwal
obligations under the Delisting Offer in accordance with the Delisting Regulations. Company secretaryy and Compliance Officer of ECE Industries Limited

17.6. Procedure to be followed by the Public Shareholders holding Equity Shares in the Physical form: Tel No.: 011-23314237. 23314238, 23314239

a) The Puplic Shareholders who are hoIging physical Equity Share; and intend to participate i the Delisting foeryvill 25.2. In case the Public Sha}eholders hyave any queries concerning the non-receipt of credit or payment for the Equity
be required to appro_ach th?"r res_pectlve Seller Member along with the complete set of documents for verification Shares offered or on the delisting process and procedure, they may address the same to their respective Seller Member.
procedures to be carried outincluding as below: 26. General Disclaimer

Every person who desires to participate in the Delisting Offer may do so pursuant to independent inquiry, investigation and
analysis and shall not have any claim against NSE or against the Investor Protection Fund set up by NSE or the Promoter(s)/
Acquirer(s) or the Manager to the Offer or the Company or the Buyer Broker or Registrar to the Offer, whatsoever by reason of
any loss which may be suffered by such person consequent to or in connection with this Delisting Offer and tender their
Equity Shares through the Stock Exchange Mechanism whether by reason of anything stated or omitted to be stated or
for any other reason whatsoever.

Signed

For and Behalf of Promoter(s)/Acquirer(s)

Prakash Kumar Mohta

Date: 14" December, 2016




