Date: January 11, 2017

T
M/s. Bombay Stock Exchange of India Limited

PJ Towers,
Mumbai Samachar Marg, Mumbai - 400 001

Dear Sir/Madam,

Subject: Postal Ballot Notice

pebs 1
pennar

SHAPING YOUR IMAGINATION

M/s. National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex
Bandra (E), Mumbai-400051

Reference : Company Name : Pennar Engineered Building Systems Limited

Company Symbol: PENPEBS
Security Code : 539333
ISIN : INE455001019

With respect to the captioned Issue and our letter dated December 19, 2016, we are submitting Postal
Ballot Notice to be sent to shareholders for their voting on the same.

Thanking you,

For Pennar Engineered Building Systems Limited

W/\/)‘/

Gopal Ladda
Company Secretary & Compliance Officer
ACS 34522
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Website: www.pebspennar.com

POSTAL BALLOT NOTICE
[Pursuant 1o Section 110 of the Companies Aci, 2013, read with the Compenies
(Management ane A dininistration) Rules, 2014 '/

Dear Members,

Notice is hereby given purssant 10 Seetion 110 and other applicable provisions of the Companies Act, 2013 (the act), i any. read Logether with
the Companies {(Management and Administration) Rules, 2014, (including any statutory modification or re-cnactment thereof for the time
being in force), that the reselution appended below is proposed to be passed as Spectal Resolution by way ol Pasial Ballotevoung,

SPECIAL BUSINESS :
Hem No # 1 To approve Company share of Increase of Initial Public Offer (1PO) Expenses

To consider and, if thought fit, 10 pass the following resolution as a Special Resolution:

"RESOLVED THAT pursuant 1o provisions of the Companics Act 2013 and SEBI (LODR) Reputations 2014 any other regulations and/or
provisions to the extent applicable for time being in farce, the consent of the shareholders be and is hereby accorded for the Company share of
inerease in issuc expenses of 10O (o Rs. 37.13 Lakhs from total increase in Issuc expenses of Rs. § Crare,

"RESQLVED FURTHER THAT any one Director or Company Secretary of the Company be and is hereby singly and severally awthorized o
de ail the acts, deeds and things which are necessary 1o give ¢ffect to the said resolution.

Nem No#2 Toconfirm the appointment of My, Eric James Brown (DIN: 07670880} as Director who was appointed as an Additional
Director and in this regard to consider and if thougit i, to pass, with or without modifications, the following resotution as Ordinary
Resolution:

“RESOLVED THAT Pursuant 1o the provisions of Sectien 149, 161 of the Companies Act, 2013 and the Rules made thereunder and subject to
the Articles of Association of the Company, Mr. Eric James Brown, who was appointed as an Additional Non-FExecutive Independent Director
by the Board of Directors with effect from 13.12.2016 and who holds office until the date of the ensuing Annual General Mectmg. in terms of
Section 16] of the Companies Act, 2013, and in respect of whom the Company has received a notice in writing from a member under Section
160 of the Companies Act, 2013 signifying his intention (o propose Mr. Eric James Brown as a candicate for the office of u director of the
Company, be and is hereby appointed as a director of the Company not lableo retire by rotation.”

Item No#3 To appoint Mr, Eric James Brown (DIN: 07670880) as an Independent Director and in this regard to consider and if
thought fit, to pass with or witheut modification(s), the following resolution as an Ovrdinary Resolution:

"RESOLVED THAT Pursuant 1o Section 149, 150, 152 and other applicable provisions of the Companies Act, 2013 and the Rules made
thereunder, read with Schedule 1V to the Companies Agt, 2013, subject Lo such other laws, rules and provisions as may be applicable from time
to time and SERI (LODR) Regulations 2015, Mr. Fric James Brown {DIN: 07670880) who holds office up to the date of the ensuing Annual
General Meeting and in respect of whom the Company has received a notice in writing from a member sigaifying his intention to propose Mr.
Eric James Brown (DIN: (7670880} as a candidate for (he office of a director of the Company, who meets the criteria for independence as
provided in Section 149(6) of the Companies Act, 2013 be and is hereby appointed as an Independent Director of the Company for a 1erm of

five years with effect fiom §3, 122076 te 12.12.2021 not liable 10 retirement by rotation.”

[tem No # 4 To serve documents on mentbers and in this regard to eoasider and, if thought fit, to pass, with or without
modification(s), the following resolution an Ordinary Resolution:

“RESOLVED THAT pursuant 1o Section 20 and other applicable provisions, it any. of the Companies Act 2013 read with rujes made
thercunder (including any statutery modification{s) or re-enactmeny{(s} thercof, for the time being i forcey, the Company misy serve documeins
on ils members, by sending the document(s) that hef she is entitled 1o receive as a member under the Act by post or by registered poest or by
speed post or by courier or by such electronic or other mode as may be prescribed depending on event and circumstance of each cuse from yme
Lo time.

“RESOLVED FURTHER THAT the Board of Directors of the Company or its duly constituted commitiee be and iy hereby authorized 1o
decide, in respect of any advance request for sending documents provided at feast one week in advance of the

despaichi of the document by the company along with requisite fee duly received by the company and that no such request shall be entertaimed
by the company post-despatch of such documents by the company 10 the member, the charges payabie for such delivery. as prescribed helow
for each mode of dispatch.

Minimum Rate per document at the minimum siab of the weight of the
Sl No. | Mode document in eacl category in Rs,
Within India International
1. Ordinary Post i3
2 Registered Post 100
T Specd Pom 00 L2 limes of the actuat charges in cach case
4 Courier 100
3 Elecironic mail {email) 20 B0.GO _]




"RESOLVED FURTHER THAT the Board of Directors of the Company or its duly constiluted committee be and is hereby authorized 1o
amend or alter such charges fion time 1o time either keeping in view (he change of charges as applicable 1o that made or i any situation so
wairants and fo do all such scts and 1ake ) sueh sleps as may be necessary, proper or expedient (o give ffecl (o this resolution, ™

By Order of the Board of Directors

Date: 13.12.2016 (/bﬁ\/&/ NS

Place: Hyderabad Gopal Ladda

Registered Office: Floor 3, Company Secretary and Compliance Officer
DHFLVC SHicon Towers, ACS : 34522

Kondapur, Hyderabad -500084

NOTES :

1) In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and Administration) Rales,
2014 and Regutation 44 of SR {(LODR) Regulations 2015, the Members are mformed that the Company is pleased 10 o ffer "Remote e-voling’
facility as an alternative mode of voting which wifl cnable the Members 1o cast (heir voles electronically. Necessary arrangements have been
made by the Company with Karvy Computershare Private Limited (Karvy) to facilitate remote e-voting. Remole C-volng i optional and
Members shall have the option 1o vote eilher through remote e-vouing or through Postal Ballog Form. The detailed procedure with respest
emole e-voling s meptioned below. For the aforesaid purpose, the Board of Direciors has appointed S
Chidﬂmbamm,?’rzlcticing Company Sceretary {(Membership No: 2286). as Serutinizer for scrutinizing the Remose C-Voling process as well ag
voling thraugh Postal Ballot Form in a fair and (ransparent manner.

2} The Statement ag required under Section 102 ol'the Companies Act, 2013 is annexed 1o this Notice. A Postal Ballot Form is also enclosed,
3) The voling commences on January 17, 2017, The Members are requested 1o note that:

a} Duly completed Postal Baflot Form should reach the Serutinizer before 5:30 pam.on February 16, 2017, Postyl Ballot Forms
received afier the said tinie and date wilt be strictly treated as if the reply from such Members has not been received,

L) Similary, the Remote c-voling needs to be excercised before §:30 pm.on February 16, 2017, Please nole that Remole ¢ovoting
module will be disabled for Voting after the said time and dale,

4) Any Member who has not received the Postal Ballol Form may download it from the websile of the Company www.pebspennar.com o
wrile to the Company/ Registrar & Share Transfor Agents (RTA)Y of the Company for obtaining a duplicate form,

5) The Member cannol vote both by post and e-voting and if he votes both by post and e-voling, his vating by Post shall be treated as invalid,

0} A person, whose nane js recorded in the Register of Members or in the Register of Beneficial Owners maintained by the depositories as on
cut-ofT date of January 06, 2017 only shali be entitled 1o avail the facility of remote e-voling or Voting by Postal Ballot

7} A person who is not a Member as on 1he cui-off date of January 06, 2017 shoeuld Ireat this Nolice for information purposes enly

8) The Notice is being sent to ali the Members whose names appedr in the Register of Members / Beneliciary Position mamtained by the
Depositories as on lanuary 06, 2017 Vating rights shalt be reckoned on the paid up vaiue of the shares registered in the names ol the Members
as on January 06, 201 7.

9) In accordance with the provisions of {he Comipanics Aet, 2013, read with Rules 18 and 22 of the Companics (Management and
Administration) Rules, 2014, the Postal Baliot Notice is being sent by emaif to those Members who have regisiered their email addresses with
their Depository Participants (in casc of shares heid in demar form) or with the Company's Registrar and Share Transfer Agent (in case of
shares held in physical form). For Members whose email 1Ds are not registered, physical copies of the Postal Ballot Nonee are being sent by
permitied mode (i.e. lirough registered or speed post or through courier), along with a postage-prepaid self-addressed Business Repiy
Envelope.

10) Members holding shares in physical form should inform the Company's Registrar and Transfer Agents. M/s. Karvy Computershare Private
Limited of any change in their registered address, mandate/bank details/c-maii address. Similarly, Members kolding shares in eléciranic form
stiould inform their Depository Participants (DP)Y of any change in their registered address, mandate/bank details/e-mail address. Members
holding shares in physicat form are requested to convert their shares into dematerialized form in thejr ewn interest and for their convenience,

11} In the event ol any grievance relating 10 remote e-voting, the Members/Beneficia? Owners may contact the following: Mr. Rajeev Kumar,
Deputy Maaager Corporate Registry, Karvy Computerskare Private Limited, E-mail: rafeev.krgdkarvy.com, Helpdesk: 040 . 67141324

12) The Resofution, if' passed by requisile majorily, shall be deemed 1o have been passed on the last date specified by the Company for receip
of duly compieted postal ballot forms or e-voling i.e. February 16,2017,

Declaration of Results:

1) The Scrutinizer shall within Seven days of conclusion of ballot process i.e. February 23. 2017 submit the Conselidated Serutinizer's Report
of the total voles cast in favour or against and invalid votes, if any, Lo the Chairman of the Company or any other Director authorized by the
Board, who shait countersign the same and declare the result of the voting forthwit, Fuarther, the Result of the Postal Ballot will be announced
prior o February 23, 2017 at the Registered Office ol the Company.

2) The Result of the Postal Ballot will be dectared by the Chairman or any other Director of the Company in the presence of the Company
Secretary, based on the Scrutinizer's Report afler teking into consideration the votes cast thyough remote c-voling and Vore cast through Postal
Ballot Form and the same would be displayed on (he website of (he Company wiww. pebspennar.com and the Agency (Karvy) post Inumation
to Stock Exchanges, Further, the resuits wil] pe displayed on the Notice Board of the Company at i1 Registered Office



Voting through electronic means:

The instruciions for ¢-voting are as {ollows
I Members whose email addresses are registered with the Company / Depository Participani{s) will receive an email from Karvy informing
them of their User-lD and password. Once the Member receives the email, hie or she will need 1o go through the following steps (o complete

the e-voling process

a. Open email and open the PDF fife titled ‘Pennar Engincered Building Systems Limited c-voting.pdfl. using your Client 113 or Folio No. as
password. The said PDF file contains your user 1D and password for e-voting. Please note that this password is an initial password.

b. Launch your internel browser by typing the following URL: hitps:/evoting karvy.com

c. Click on Sharcholder - Login.

d. Enter the user 1D and password (the initial password noted in step (a) above). Click on the Login.

e. The Password change menu will appear. Change the password 1o a password of your choice. The new password should comprise of a
minimum of 8 characters with at least ene upper case (A-Z), one fower case (a-z), one numeric value {049} and a special character. The system
will prompt you 10 ¢change your password and update any contact details like mobile, c-mail etc., an first login. You may also eater the secret
question and answer ol your cheice to retrieve your password in case you forget il 1t is strongly recommended that you do nol share your
password with any other person and take stmost care o keep your password confidential.

1. The homepage of e-voting will epen. Click on “e-voting: Active Voting Cycles'.

. Select "EVEN (I Voting Event Number) of Pennar Engineered Building Systems Limited.

h. On fhe voting page, enter the number of shares as on the cut off date under FOR/AGAINST or alternately vou may enter partiafly any
number in FOR and partially in AGAINST but the totai number in FOR/AGAINST taken together should not exceed the total sharehoiding.
You may also choose the option ABSTAIN.

i. Sharehelders holding multipie fofios / demal account shatl choose the voting process separately for each folio demat account.

. Cast your vote by selecting an appropriate option and click on SUBMIT. A confirmation box will be displayed. Click OK 1 confirm clse
CANCEL 1o medify. Once you confirm, you will not be allowed 1o modify your vote. During the voting period. shareholders can login any
number of times till they have voted on the resolution.

k. Upon confirmation, the message "Vote cast suceessfully' will be dispiayed.

1. Once you have voled on a resolution, you will not be allowed to modify your vote,

m. Institutional members (i.e. other than individuals, HUF, NRI etc.) are required to send a seanned copy (PRI /7 IPG Formal) of the relevan
Board reselution / anthorization letier ete., together with attested specimen signature of the authorzed signatory 7 signatotes who are
authorized to vote, Lo the Scrutinizer at ¢-mail 1d scd285 cgnail.com They may alse upload the same i the e-votmg module i thew logan

The scanned image of the above mentioned document should be in the naming format “Corporate Name_EYEN NO™

2, For Members whose email 1Ds are not registered with the Company/depesitory participant(s} and who receive the physical postal
ballotforms, the following insiructions may be noted:

a. In case of Members receiving physical copy of the Notice of Postal Ballot

« Launcl: internet browser by typing the URL:hups:/evoting karvy.com

« Enter the login credentials (i.e. User 1D and passwosd). If you are logging in for the first time, please enter the User () and password
mentioned in the Postal Ballot Form. Afler entering these details appropriately, click on “LOGINT.

b. Please follow all the steps from e. to k. mentioned above, to cast your vote successiully.

3. In case of any queries, you may refer to the Frequently Asked Questions {FAQs) and e-voling user manual for Members available in the
'Downloads' section of hitps:/evoting. karvy.com or contact Karvy on telephone No.180034540G1 (toil free) or (040) 44653000

4. Login to the e-voting website will be disabled upon five unsuccessful attempts te key in the correct password. In such an event. vou will
need to go through the Forgot Password' opticn available on the site 1 reset the password.

5. Ifyou are already registered with Karvy for ewvoling, then you can use your existing user 113 and password for casting your vote.

4. The e-voting peried commences on fanuary 17, 2017 (9:00 A.M.} and ends on lG"‘l"chruary, 2017 (5:30 P.MY Durning this period, Members
of the Company holding shares either in pliysical form er in dematerialized form, as on the relevant date. i.e. January 06, 2017 may cast their
vote electronically. The e-voting module shall be disabled for voting thereafler. Once the vote on a reselution is cast by a Member. he or she
will not be allowed to change it subsequently.



ANNEXURE TO THE NOTICE
(The Statement under Section 102 of the Companies Act, 2013)

Item No # 1 Approve Company share of Increase of Initial Public Offer (IPO) Expenses

The Company has completed its IPO in the year 2015, the issue expenses for the same is increased by Rs. 1.00 Crore totally the issue expenses
to Rs. 15.03 Crores, such increase in issue expenses is due to increase of underwriting fees, selling commission, printing and stationery.
advertising and marketing expenses and BRLM fees etc. The increased issue expenses will be paid by and shared between the Company and
selling shareholders in proportion to the extent of equity shares offered by them during the IPO (out of the total increase expenses the
Company share of expenses is Rs. 37.13 Lakhs and selling shareholders expenses share is Rs. 62.87 Lakhs which is withheld by the Company).

Accordingly pursuant to the provisions of the Companies Act 2013 and SEBI (LODR) Regulations 2015 and any other regulations and/or
provisions to the extent applicable for time being in force, such increase in issue expenses to be approved the Board and then sharcholders of
the Company through special resolution by way of Postal Ballot.

The Directors therefore,recommend the resolution for approval of Shareholders by means of Postal Ballot

None of the Directors or Key Managerial Personnel of the Company and their relativesareconcerned or interestedin the aforesaidspecial
resolution.

Item # 2&3 Appointment of Mr. Eric James Brown (DIN: 07670880) as an Independent Director

The Board, vide circular resolution dated December 13, 2016 appointed Mr. Eric James Brown as an Additional Non-Executive Independent
Director of the Company with effect from 13" December, 2016, pursuant to Section 161 of the Companies Act, 2013, read with Article 44 of
the Articles of Association of the Company.

His induction on the Board as an Independent Director would be of immense benefit to the company. The Names ol companies m which Mr.
Eric James Brown holds directorship and the membership of the committees of the Board are NIL.

Profile of Mr. Eric James Brown

Eric Brown is Executive Vice President and CIO of NCI Group, Inc. since December 2007 and Vice President and CIO since June 2004.
Before joining NCI, Mr. Brown was CIO of the Punahou School in Honolulu, Hawaii from 2002 until he joined NCI. From 2000 to 2002, Mr.
Brown was CIO of Petrocosm Corporation. From 1992 to 2000, he served as a Director at KPMG Consulting LLC. He co-authored The
Effective CIO, published by Taylor and Francis in January 2009, and was named one of Computerworld Magazines Top 100 IT Leaders for
2012.

The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 2013, from a member along with a
deposit of Rs. 1,00,000/- proposing the candidature of Mr, Eric James Brown for the office of director.

The Company has reccived from Mr. Eric James Brown (i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of
Companies (Appointment & Qualification of Directors) Rules 2014, (i) intimation in Form DIR-8 in terms of Companies (Appointment &
Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the Companies Act,
2013, and (iii) a declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of Section 149 of the
Companies Act, 2013.

The resolution secks the approval of members for the appointment of Mr. Eric James Brown as an Independent Director of the Company up to
12.12.2021 pursuant to Section 149 and other applicable provisions of the Companies Act. 2013 and the Rules made thereunder e is not
liable to retire by rotation.

In the opinion of the Board of Directors, Mr. Eric James Brown, the Independent Director proposed to be appointed, fulfils the conditions
specified in the Act and the Rules made thereunder and he is independent of the Management. A copy of the drafi letter for the appointment of
Mr. Eric James Brown as an Independent Director setting out the terms and conditions is available for inspection without any fee by the
members at the Company’s registered office during normal business hours on working days.

The Board recommends the resolution set out at item no. 2&3 of the notice for your approval. No director, key managerial personnel or their
relatives, except Mr. Eric James Brown, Lo whom the resolution relates, is interested or concerned in the resolution.

Item # 4 Service of Documents on Members

Section 20 of the Companies Act, 2013 deals with service of documents by the Company, inter-alia, enables the Company to dispatch any
document to a member as per his mode of request subject to deposit of such fee as determined by the members in the annual general meeting.
Accordingly, consent of the members is sought for passing an Ordinary Resolution authorizing the Board of Directors to decide the fee payable
as sct out at Item No. 4 of the Notice on dispatch of document as per the choice of mode selected by any member of the Company. The Board
recommends the resolution for approval of the members in the best interest of the Company. The rate indicated in the resolution is minimum
rate per document at the minimum slab of the weight in the respective category of each of mode dispatch as mentioned thereat

The Board recommends the resolution for your approval. None of the Directors, key managerial personnel or their relatives is. in any way.
concerned or interested in the said resolution.

By Order of the Board of Directors
Date: 13.12.2016 %\/[/\/\/f,

Place: Hyderabad o
Registered Office: Floor 3, Gopal Ladda
DHFLVC Silicon Towers, Company Secretary and Compliance Officer

Kondapur, Hyderabad -500084 ACS : 34522



