BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH-V, NEW DELHI
(ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. CA (CAA) 15 (ND) OF 2020
IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)
SECTIONS 230, 232 & 66
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
AND
IN THE MATTER OF

ECE INDUSTRIES LTD
APPLICANT/TRANSFEREE COMPANY

AND

KUMAR METALS PVT LTD
NON-APPLICANT/TRANSFEROR COMPANY

NOTICE CONVENING MEETING

To
The Secured Creditors
of ECE Industries Ltd

Take Notice that the Hon'ble National Company Law Tribunal, Special Bench,
New Delhi vide its Order dated 1°* June, 2020 (date of pronouncement), read
with Order dated 24" February, 2020 (date of pronouncement) passed by New
Delhi Bench-V, New Delhi, inter alia, directed for convening of a meeting of
Secured Creditors of ECE Industries Ltd through Video Conferencing for the
purpose of considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme of Arrangement of Kumar Metals Pvt Ltd
and ECE Industries Ltd, and other connected matters, if any. In the said
meeting the following Special Business will be transacted:

To consider and, if thought fit, to pass, with or without modification(s), the
following resolution with specific majority as provided under sections 230, 232
& 66 of the Companies Act, 2013, and other applicable provisions, if any:

"Resolved that pursuant to the provisions of sections 230, 232 & 66 of the
Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal Rules,



2016, and other applicable provisions, if any, and subject to the approval of
the Hon'ble National Company Law Tribunal and/or other competent
authorities, if any, consent of the meeting be and is hereby given for the
proposed Amalgamation of Kumar Metals Pvt Ltd (the Transferor Company)
with ECE Industries Ltd (the Transferee Company); Re-organisation of
Capital of ECE Industries Ltd, on voluntary basis;, and other connected
matters.

Resolved further that the Report on Valuation of Shares of Mr Gautam
Maurya, a Chartered Accountant and the Registered Valuer in respect of
Securities or Financial Assets, registered with the Insolvency and
Bankruptcy Board of  India (IBBI) vide registration No.
IBBI/RV/05/2019/10980, be and is hereby received, considered and taken
on record. The Valuation of Equity Shares of ECE Industries Ltd at ¥231.00
per Equity Share (face value 10 each) as calculated by the Registered
Valuer, fair and reasonable, be and is hereby noted.

Resolved further that *233.66 per Equity Share, being the higher of the
price calculated by the Registered Valuer, i.e., ¥231.00 per Equity Share
and the Final Exit Price calculated for the purpose of the Delisting of ECE
Industries Ltd, i.e., R233.66 per Equity Share; being fair and reasonable to
the Shareholders, be and is hereby approved as the Final Price for the
purpose of the proposed Re-organisation of Capital of ECE Industries Ltd.

Resolved further that the salient features/terms and conditions of the
amalgamation and re-organisation of share capital, as set out in the draft
Scheme of Arrangement placed before the meeting, which, inter-alia,
include the following:

i. All assets and liabilities including Income Tax and all other statutory
liabilities, if any, of the Transferor Company will be transferred to and
vest in the Transferee Company.

ii. All the employees of the Transferor Company in service on the
Effective Date, if any, shall become the employees of the Transferee
Company on and from such date without any break or interruption in
service and upon terms and conditions not less favorable than those
subsisting in the Transferor Company on the said date.

iii. Appointed Date for the Scheme will be 1% January, 2020, or such
other date, as the Hon'ble National Company Law Tribunal or any
other competent authority may approve.

iv. Since the Transferor Company is a wholly owned subsidiary of the
Transferee Company, no new share will be issued by the Transferee
Company pursuant to the Amalgamation.

v. On Re-organisation of Share Capital, up to 6,13,872 Equity Shares of
%10 each of the Transferee Company-ECE Industries Ltd which are
held by the Public Shareholders will be cancelled and equal number of
9% non-cumulative Compulsorily Redeemable Preference Shares of
%10 each, credited as fully paid-up, will be issued by the Transferee



Company to all such Public Shareholders, on voluntary basis. 9%
non-cumulative Compulsorily Redeemable Preference Shares to be
issued in terms of the above, will be redeemed in terms of the
provisions of the Companies Act, 2013, at price of ¥233.66 per Equity
Share [face value of ¥10 each and redemption premium of 3223.66
per Equity Share] within a maximum period of 20 years from the date
of issue of such Redeemable Preference Shares with a put and call
option available to the Preference Shareholders and the Issuer
Company for early redemption.

It is, however, clarified that a Public Shareholder is entitled to retain
his/her/its equity shareholding in the Transferee Company by giving a
notice of such intention to the Transferee Company any time up to
the Record Date to be fixed for such purpose. In all the cases where
the Transferee Company receives intimation from the Public
Shareholders to retain their equity shareholding in the Transferee
Company, equity shares with respect to all such shareholders will not
be cancelled and will not be replaced with 9% non-cumulative
Compulsorily Redeemable Preference Shares.

be and are hereby approved in specific.

Resolved further that subject to the approval of the Hon'ble National
Company Law Tribunal and/or other competent authorities, if any, the draft
Scheme of Arrangement of Kumar Metals Pvt Ltd and ECE Industries Ltd, as
placed in the meeting, be and is hereby approved.

Resolved further that the Board of Directors of the Company be and is
hereby authorized to take necessary steps to obtain necessary approval(s)
for the aforesaid Scheme and for effective implementation of the same,
including but not limited to, to agree to such conditions or modifications
(including the appointed date(s) and share exchange ratio, etc.,) that may
be imposed, required or suggested by the Hon'ble National Company Law
Tribunal, New Delhi Bench, New Delhi or any other authorities or that may
otherwise be deemed fit or proper by the Board and to do all other acts,
deeds or things which may be ancillary or incidental to the above mentioned
matter or which may otherwise be required for the aforesaid Scheme.”

Take Further Notice that in pursuance of the said order, a meeting of the
Secured Creditors of ECE Industries Ltd is scheduled to be held on
Monday, 20'™ July, 2020, at 11:30 A.M. through Video Conferencing,
when you are requested to attend.

Facility of remote e-voting will be available during the prescribed time
period before the meeting. Accordingly, Secured Creditors can vote
through remote electronic means (without attending the meeting)
instead of voting in the Secured Creditors’ meeting.

The Hon'ble Tribunal has appointed Mr Gauri Shankar Parashar, Advocate, as
the Chairperson; Ms Shivani Gupta, Advocate, as the Alternate Chairperson
and Mr Nitin Aggarwal, Chartered Accountant, as the Scrutinizer of the
aforesaid meeting.



A copy each of the Explanatory Statement [under sections 230, 232 and 66 of
the Companies Act, 2013 and the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, and other applicable provisions, if any], the
proposed Scheme of Arrangement and other documents, if any, are enclosed.

The proposed Scheme of Arrangement, if approved in the meeting(s), will be
subject to the subsequent approval of the Hon’ble National Company Law
Tribunal, New Delhi Bench, New Delhi.

Dated this 10" day of June, 2020

Sd/-
Gauri Shankar Parashar, Advocate
Chairperson of the meeting of Secured Creditors of
ECE Industries Ltd

Through

Sd/-

Rajeev K Goel, Advocate
For Rajeev Goel & Associates
Counsel for the Applicant
785, Pocket-E, Mayur Vihar-II
Delhi Meerut Expressway/NH-24
Delhi 110 091
Mobile: 93124 09354
e-mail: rajeev391@gmail.com
Website: www.rgalegal.in

Notes:

1. A physical meeting of the meeting of the Secured Creditors of ECE
Industries Ltd was scheduled to be held on 18" April, 2020 which had to
be postponed/cancelled due to locked down imposed by the Government.
In view of COVID-19 pandemic, the present meeting is proposed to be
convened through Video Conferencing in terms of the Order passed by
the Hon’ble National Company Law Tribunal and in compliance the
Guidelines issued by the Ministry of Corporate Affairs and the relevant
provisions of the Companies Act, 2013, if any. Facility of remote e-voting
will be available during the prescribed time period before the meeting.

2. Notice of the meeting will be sent through only e-mail to all such
Secured Creditors who have registered their e-mail ids.

3. Secured Creditors who have not registered their e-mail ids, can
do so by mailing to the Company at ecehodelhi@gmail.com.

4. Please note that there would not be any physical dispatch of
notice through post/courier.
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10.

11.

12.

Only Secured Creditor of the Company may attend and vote at the
meeting of Secured Creditors through e-voting system.

Institutional/Corporate Secured Creditors (i.e. other than
individuals/HUF, NRI, etc) are required to send a scanned copy
(PDF/JPEG Format) of its Board Resolution or governing body
Resolution/Authorisation, etc., authorising its representative to attend
the meeting and vote on its behalf; or to vote through remote e-voting.
The said Resolution/Authorization may be sent to the Scrutinizer at the
following email id: nitin.ca2012@gmail.com.

Please take note that since the meeting is proposed to be held
through Video Conferencing, option of attending the meeting
through proxy is not applicable/available.

Central Depository Services (India) Limited (CDSL) has been appointed
to provide platform for convening the meeting through video
conferencing, remote e-voting before the meeting and to conduct e-
voting during the meeting, in a secured manner.

Instructions for attending the meeting through Video
Conferencing and remote e-voting are given at the end of this
notice.

This Notice is being sent to all the Secured Creditors whose names
appear in the records of the Applicant/Transferee Company as on 15%
December, 2019. These Secured Creditors shall be entitled to avail the
facility of remote e-voting and will be entitled to attend and vote in the
meeting through video conferencing. The schedule for remote e-voting
will be as per the following detail:

Commencement of remote e-voting | 16 July, 2020 at 9:00 A.M. IST

End of remote e-voting 19" July, 2020 at 5:00 P.M. IST

Secured Creditors attending the meeting through video conferencing shall
be counted for the purposes of reckoning the quorum.

Notice of the meeting, Explanatory Statement and other documents are
also being placed on the following website:

Particulars Website address
ECE Industries Ltd www.eceindustriesltd.com

Encl.: As above
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Instructions:

()

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

The creditors need to visit the e-voting website
https://www.evotingindia.com/

Click on "“Shareholders” module (the module for Shareholders and
Creditors is the same).

Now enter your User ID
AS GIVEN IN YOUR INVITE EMAIL
Next enter the Image Verification as displayed and Click on Login.

ENTER PAN
AS GIVEN IN YOUR INVITE EMAIL

ENTER BANK ACCOUNT DETAIL
AS GIVEN IN YOUR INVITE EMAIL

After entering these details appropriately, click on "SUBMIT” tab.

Click on the EVSN for ECE INDUSTRIES LIMITED on which you choose to
vote.

On the voting page, you will see "RESOLUTION DESCRIPTION” and
against the same, the option “YES/NO” for voting. Select the option YES
or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution.

Click on the “"RESOLUTIONS FILE LINK” if you wish to view the entire
Resolution details.

After selecting the resolution on which you have decided to vote, click
on “SUBMIT”. A confirmation box will be displayed. If you wish to
confirm your vote, click on “OK”, else to change your vote, click on
“"CANCEL" and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be
allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to
print” option on the Voting page.

You can also cast their vote using CDSL’s mobile app "m-Voting”. The
m-Voting app can be downloaded from respective Store. Please follow
the instructions as prompted by the mobile app while Remote Voting on
your mobile.


https://www.evotingindia.com/

PROCESS FOR THOSE CREDITORS WHO WISH TO OBTAIN LOGIN
CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN
THIS NOTICE BUT WHOSE EMAIL ADDRESSES ARE NOT REGISTERED
WITH THE COMPANY:

1. Please send an email with your detail to company email id
ecehodelhi@gmail.com.

INSTRUCTIONS FOR JOINING MEETING THROUGH VC:

(i) To join the meeting, the creditors should log on to the e-voting website
http://www..evotingindia.com/ and login as explained above. After
logging-in, kindly click on 'live streaming' tab and you will be redirected
to ‘cisco’ website.

In the "Name” field - Put your name.

In the “last name” field - Enter your folio no. as informed in e-
mail

In the “Email ID” field - Put your email ID

In the “Event password” field - Put the password as “ece@1234"”
Click join now button.

Event will start and you will be in the Meeting through Video
conferencing.

You can join meeting through laptop, tablet, and desktop.In case you
want to join through mobile, you need to download the webex meet app
from the respective play store .

PRE-REQUISITE FOR JOINING OF MEETING THROUGH DESKTOP OR
LAPTOP:

System requirement:

Windows 7, 8 or 10

I3

Microphone, speaker

Internet speed minimum 700 kbps

Date and time of computer should be current date and time

NN

PRE-REQUISITE FOR JOINING OF MEETING THROUGH MOBILE:
v Please download webex application from play store

NOTE:IT IS ADVISABLE TO LOGIN BEFOREHAND AT E-VOTING SYSTEM AS
EXPLAINED IN E-VOTING INSTRUCTIONSABOVE,TO BE FAMILIAR WITH THE
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PROCEDURE, SO THAT YOU DO NOT FACE ANY TROUBLE WHILE LOGGING-IN
DURING THE MEETING.

PROCEDURE FOR E-VOTING AND JOINING OF MEETING THROUGH VC
(EXPLAINED USING SCREENSHOTS):

i. The creditors should log on to the e-voting website
http://www.evotingindia.com/.
Below screen will be appear.

£ (172) - sm@masserv.com -Web- X < CDSL eVoting System x N+ [ad J
&« C | @ Notsecure | testevotingindia.com b4 o
= Skip to Main Content [
L
e VOtng Screen Reader /| A* A A/ & A

Home About Us~ Group Sites~ Registration Help Contact Us~ Terms of Use Sitemap Search Q ﬁ

[ 3

-y Shareholders / Members

© To eliminate paper in the voting process. This involves sending of notices and ballot papers and S
receiving the said ballot votes

© Facilitate electronic voting on resolutions of companies in a fair and transparent manner for all
classes of security/stakeholders Custodian / Corporate
© Enable security holders to vote at a time and place of their convenience. Lﬂ Shareholder

© Eliminate postal and other natural delays which cause a hindrance to postal ballot
© Increase shareholder participation in shareholder mestings

P

Purpose of www.evotingindia.com [

F

2
e ‘ Issuer / RTA
The e-Voting platform aims to improve transparency and Corporate Governance standards and also

helps in reducing the administrative cost associated with Postal Ballot while facilitating declaration of
results immediately after the close of the voting. Additionally investors are also benefited where they -
can cast their votes on till last day from the comfort of their home / office, while eliminating the ”/) Scrutinizer

chances of their votes being declared invalid
The site will not be accessible between 00:00 hrs to 01:00 hrs on every Sunday, due to maintenance activity.

S

| A N S

e-Votings schedule

[—] What's New?
‘ [ ‘ ] [ A ] B CDSL Bill Desk. M

B CDsL-eVoting in..dock A Showall = X
]

ii. Press Shareholders/Members tab, after which the below screen will be
appear.

.
| 5 2 em@massencom ek x| Weleome o BUSN x m

« C @ Notsecure | testevotingindia.com/login_BO.jsp?t=il e o

e Voting «€ed: CDSL

a0 #* .5
Home  AboutUs~  Group Sites ~  Registration Help  ContactUs~  Terms of Use _C_\ Skip to main content

Please enter the userid as communicated to you and replicate the image text{code) you see below for validation.
After entering the login details you would be able to select the Company for which you intend to vote.

Use Mobile App For e-Voting

Shareholders may log-in to m-voting using their

Enter the Characters A : :
Displayed * e-voting credentials to vote for company

(J Click to use Virtual Keyboard resolutions.
Download the m-Voting app on your

version based mobile phones today!

i) CDSL-e-Voting in...docx ~ Show all X


http://test.evotingindia.com/

iii. Enter user id as mentioned in your invite email, or read point number (iii)
as given above. Since you are a registered user, below screen will be

appear. Enter your existing CDSL Bassword in ﬁassword field.
+

) £ (172) - sm@masserv.com - Web: X < Welcome to EVSN X
&« C @ Notsecure | testevotingindia.com/login_BO.jsp?t=il b4 o H

e Voting ‘3’ CDSL

Home About Us~ Sroup Sites - Registration Help Contact Us ~ Terms of Use _

Shareholders / Members

Please enter the userid as communicated to you and replicate the image text{code) you see below for validation.
After entering the login details you would be able to select the Company for which you intend to vote.

UserID * Enter User ID ' -‘ >

Use Mobile App For e-Voting

-V g

Enter the Characters PE———— Sharehol_ders may qu-ln to m-voting using their
Displayed * ! e-voting credentials tt_:o vote for company
(O Click to use Virtual Keyboard resolutions.

Login || Forgot Password

Download the m-Voting app on your

version hased mobile phones,today!

@] cDSl-e-Voting in..docx A Showall = X

iv. In case you are 1st time user of CDSL e-voting system, then below screen
will be appear.

&« C A Not secure | test.evotingindia.com/login_BO.jsp?t=il T ° H
. N
e Voting «€ed: CDSL

&

o o=
Home  AboutUs~  Group Sites ~  Registraion Help  ContactUs~  Terms of Use _Q e

-
,‘w Shareholders / Members

Character Validation was successful. Kindly enter other login details to proceed.

UserID © MOCKOD1 '

PAN ©

Use Mobile App For e-Voting Y >

Any one of the details given below has to be mentioned for the first ime login. Kindly anter|
the details as availsble on the demst account or folio number. —’/R

-V g
Bank Account Numbers
DOB or Date Of Inc.# \:Imd{mm”m) Shareholders may log-in to m-voting using their
e-voting credentials to vote for company

resolutions.
Forgot Password

* Fiald Mandstory. Download the m-Voting app on your

= Any ane fled Shouid be mandstony entere

P> Google Play

version hased mobile phones,today!
A A b

([ Click to use Virtual Keyboard

@ CDSL-e-Voting in...docx ~ Show all X

v. Enter your PAN and bank detail/DOB or follow instruction as given point
number (vi) above or mentioned in invite email; then below screen will be
appear.
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&« C @ Notsecure | testevotingindia.com/login_BO.jsp?t=il r °
. a
e Voting «€eod. CDSL

Home  AboutUs~ tration  Help

" } Shareholders / Members

Please enter the userid as communicated to you and replicate the image text{code) you see below for validation.
After entering the login details you would be able to select the Company for which you intend to vote.

et Sl r Use Mobile App For e-Voting Y ?

- éVE@IQ
-
Enter the Characters Sharehnl_ders may Io_g-in to m-voting using their
Displayed * e-voting credentials to vote for company

(J Click to use Virtual Keyboard resolutions.
S sy Download the m-Voting app on your

version hased mobile phones,today!

W] CDSL-eVoting inudocc A Showall = X

vi. For e-voting, press EVSN number given in EVSN column; and for joining
MEETING through video conferencing, click on “Click here” tab under the
live streaming column. E-voting screen will be shown as below, where you
can cast your vote and press submit button given at the bottom of the
screen.

- - -
. fxd (172) - sm@masserv.com - Web: X <¢» Welcome to EVSN X (D Webex Events
« C A Notsecure | testevotingindia.com/login_BO.jsp?t=il
e Voting

Home About Us~ tration Help

-
Shareholders / Members
o

Character Validation was successful. Kindly enter other login details to proceed.

User ID * MOCKDD1 "

PAN ~

Use Mobile App For e-Voting Y >

4y ne of the detais given selow S 15 B2 MENTSnES 1o RE Trattme ogn. Inely anter
tne datals 3% 2UaIs5ie 0 the Camat azzaUnt or Bl nLm

DOB or Date Of Inc.# \:I“’dfmm”m) Shareholders may log-in to m-voting using their
e-voting credentials to vote for company

resolutions.
Forgot Password

Download the m-Voting app on your

- Fisld Mandstory
= any ona fled =nouis be mandstony entared

version based mobile phones, today!

O Click to use Virtual Keyboard

A A hil

@ cDsL-e-Voting in..docx A Showall = X

Screen for login into Video Conferencing is shown below:



c & telecraft.webex.com/mw3300/mywebex/default.do?nomenu=truedisiteurl=telecraft@service=68rnd=0.33237392934257178main_url=https%3A%2F%2Ftelecraftwebexco... ¥ [ -] o

vl Webex Fo tElECl“afl:

cisco
Event Information: Webex Event Demo =)
English : Murhai Time
Event status: Not started Join Event Now
Date and time: Monday, May 25, 2020 5:00 pm
India Time (Mumbai, GMT+05:30) “You cannot join the event now because it has not stared
Change time zone
Duration: 2 hours First name:
Description: Last name:
Email address:
Event password:
By joining this event, you are accepting the Cisco Webex Terms of Service and Privacy
Statement.
1oin Nowl
I you are the host, start your event
Fill the details as:

In the "Name” field - Put your name.

In the “last name” field - Enter your folio no. as informed in e-

mail

In the “Email ID” field - Put your email ID

In the “Event password” field - Put the password as “cdsl@1234"
Click join now button.

Event will start and you will be in the Meeting through Video
conferencing.

You can join meeting through laptop, tablet, and desktop. In case you

want to join through mobile, you need to download the webex meet app
from the respective play store .

vii. Once you click on ‘Join now’ tab, the following screen will be appear:

S xa
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C 8 masserv.webex.com/ec3300/webcomponents/docshow/ecstartsessionframe.do?siteurl=masserv8actionType=start&conflD=163653316972122915 a o H

Step 1 of 2: Add Webex to Chrome

Follow this one-time process to join all Webex meetings quickly.

o Cisco Webex Extension

Add Webex to Chrome », >
Select Add Webex to Chrome Select Add to Chrome in the Chrome store.
Add Webex to Chrome
Don't want to use an extension? Run 2 temporary application to join this meeting.
@] (DSl-e-Voting in..docx A Showall | X

Now, Kindly click on ‘Run a temporary application’, after which a Webex driver
will get downloaded. After downloading webex driver, run the application and
you will be directed to the Meeting.



