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FORM CAA.2
[Pursuant to Section 230(3) and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamation Rules, 2016)]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH
COMPANY SCHEME APPLICATION NO. 928/230/HDB/2018

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 read with other applicable provisions of the
Companies Act, 2013 and rules framed thereunder;

AND

In the matter of Scheme of Amalgamation of Pennar Engineered Building Systems Limited
(‘First Transferor Company’) and Pennar Enviro Limited (‘Second Transferor Company’)
with Pennar Industries Limited(‘Transferee Company’)and their respective shareholders

Pennar Engineered Building Systems Limited,
A company incorporated under the provisions
of the Indian Companies Act, 1956 and having
its registered offi ce at 9th Floor,
DHFLVC Silicon Towers, Kondapur,
Hyderabad, Telangana, 500084 ...Applicant Company / First Transferor Company

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF PENNAR ENGINEERED 
BUILDING SYSTEMS LIMITED 

To,

All the Unsecured Creditors of Pennar Engineered Building Systems Limited (‘the Applicant Company’ 
or ‘PEBS’ or ‘the First Transferor Company’)

NOTICE is hereby given that by an Order dated 1 November 2018 (‘Order’),the Hon’ble National Company Law 
Tribunal, Bench at Hyderabad (‘NCLT’) has directed that a meeting of Unsecured Creditors of the Applicant 
Company be held for the purpose of considering, and if thought fi t, approving with or without modifi cation(s), the 
arrangement embodied in the Scheme of Amalgamation of Pennar Engineered Building Systems Limited (‘First 
Transferor Company’) and Pennar Enviro Limited (‘Second Transferor Company’) with Pennar Industries Limited 
(‘Transferee Company’) and their respective shareholders (‘Scheme’). 

TAKE FURTHER NOTICE THAT in pursuance of the said Order and as directed therein a further notice is 
hereby given that a meeting of Unsecured Creditors of the Applicant Company will be held at Hotel Raddison, 
Gachibowli-Miyapur Road, ChhotaAnjaiah Nagar, Gachibowli, Hyderabad – 500032 on Saturday, the 15th  day of 
December 2018 at 11.00 AM IST at which time and place you are requested to attend.

The NCLT has appointed Mr. G. Bhupesh, Advocate, to be the Chairman of the said meeting, including for any 
adjournment or adjournments thereof. The above Scheme, if approved by the Unsecured Creditors, will be 
subject to the subsequent approval of NCLT.

The Audit Committee in its meeting held on 9 November 2017 approved and recommended the Scheme to the 
Board of Directors for their approval. The Board of Directors of the Applicant Company at their meeting held 
on 10 November 2017, have approved the Scheme, subject to approval by the requisite majority ofUnsecured 
Creditors of the Applicant Company, as may be required and subject to sanction of the NCLT and such other 
authorities as may be necessary.
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The Unsecured Creditors are requested to attend, to consider and, if thought fi t, to approve, with or without 
modifi cation(s), the following resolution under Section 230 to 232 of the Companies Act, 2013 (including any 
statutory modifi cation(s) thereof for the time being in force):

“RESOLVED THAT pursuant to the provision of Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013, the rules, circulars and notifi cations made thereunder (including any statutory 
modifi cation(s) or re-enactment thereof for the time being in force), and enabling provisions in the Memorandum 
and Articles of Association of the Company and subject to compliance with various Securities and Exchange 
Board of India (SEBI) Regulations including the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 
2017, SEBI Circular No. CFD/DIL3/CIR/2018/2 dated January 3, 2018 and the observation letter issued by BSE 
Limited dated 26 April 2018 and the observation letter dated 26 April 2018 issued by National Stock Exchange 
of India Limited and  other applicable laws/regulations/rules and the sanction of the National Company Law 
Tribunal, Hyderabad Bench (“NCLT” or “Tribunal”) and/or such other competent authority, as may be applicable, 
and subject to such conditions and modifi cations as may be prescribed or imposed by NCLT or by any regulatory 
or other authorities, while granting such consents, approvals and permissions, which may be agreed to by 
the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed 
to mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) 
which the Board may nominate to exercise its powers including the powers conferred by this resolution), the 
amalgamation embodied in the Scheme of Amalgamation of  Pennar Engineered Building Systems Limited 
(‘First Transferor Company’) and  Pennar Enviro Limited (‘Second Transferor Company’) with Pennar Industries 
Limited (‘Transferee Company’) and their respective shareholders (‘Scheme’), placed before this meeting and 
initialed by the Chairman of the meeting for the purpose of identifi cation, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect 
to this resolution and effectively implement the amalgamation embodied in the Scheme and to accept such 
modifi cations, amendments, limitations and/or conditions, if any, which may be required and/or imposed by the 
NCLT while sanctioning the amalgamation embodied in the Scheme or by any authorities under law, or as may 
be required for the purpose of resolving any doubts or diffi culties that may arise in giving effect to the Scheme, 
as the Board may deem fi t and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that 
a proxy in the prescribed form, is deposited at the registered offi ce of the Applicant Company at Floor No. 9, 
DHFLVC Silicon Towers, Kondapur Hyderabad, Telangana - 500084, not later than 48 (forty-eight) hours before 
the time fi xed for the aforesaid meeting. The form of proxy can be obtained free of charge from the registered 
offi ce of the Applicant Company.

TAKE FURTHER NOTICE THAT copy of the Scheme and of the explanatory statement under Sections 230(3), 
232(1) & (2) of the Companies Act 2013 read with Section 102 of the Companies Act, 2013 and Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 can be obtained free of charge 
at the registered offi ce of the Applicant Company on all working days (except Saturdays, Sundays and public 
holidays) during 10.00 a.m. to 5.00 p.m.

TAKE FURTHER NOTICE THAT a copy of the above-mentioned explanatory statement, the said Scheme and 
other enclosures including the Form of Proxy and the Attendance Slip are enclosed and form part of the Notice.

Dated this 5th November 2018
Place: Hyderabad
Registered Offi ce:  Sd/-
Floor No. 9, DHFLVC Silicon Towers,  Mr. G Bhupesh
Kondapur Hyderabad, Telangana - 500084 Chairman appointed for the meeting
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Notes for the meeting of the Unsecured Creditors of the Applicant Company:

1. This notice together with the documents is being sent to the Unsecured Creditors of the Applicant Company 
as on the close of business hours on 30th June 2018 either by registered post / speed post / courier / email. 
This Notice is being sent by email to the Unsecured Creditors whose email address is registered with the 
Companyfor communication.

2. An Unsecured Creditor of the Applicant Company entitled to attend and vote at the meeting is entitled to 
appoint a proxy to attend and vote instead of himself and such proxy need not be a member of the Applicant 
Company. The proxy form duly completed should, however, be deposited at the registered offi ce of the 
Applicant Company not less than 48 (forty-eight) hours before the commencement of the meeting.

3. All alterations made in the form of proxy should be initialled.

4. A person who is a minor cannot be appointed as proxy.

5. A proxy can only cast vote but cannot speak at the meeting.

6. Only Unsecured Creditors of the Applicant Company may attend and vote (either in person or by proxy or 
by authorised representative under Section 113 of the Companies Act, 2013) at the Unsecured Creditors’ 
meeting. The authorised representative of a body corporate which is an Unsecured Creditor of the Applicant 
Company may attend and vote at the meeting, provided a certifi ed true copy of the resolution of the Board 
or other governing body of the body corporate is deposited at the registered offi ce of the Applicant Company 
not later than 48 (fortyeight) hours before the meeting authorising such representative to attend and vote at 
the Unsecured Creditors’ meeting. The form of proxy can be obtained free of charge at the registered offi ce 
of the Applicant Company 

7. Unsecured creditor or his proxy, attending the meeting, is requested to bring the Attendance Slip duly 
completed and signed.

8. The Applicant Company has provided the facility of ballot/pollpaper at the venue of the meeting.

9. The notice convening the aforesaid meeting, will be published through advertisement in Business Standard 
in the English language andtranslation thereof in Nava Telangana in Telugu both having circulation in 
Hyderabad, indicating the day, date, place and time of the meeting and stating that the copies of the Scheme, 
explanatory statement required to be furnished under section 230 to 232 of the Act and the form of proxy 
shall be provided free of charge at the registered offi ce of the Applicant Company.

10. Relevant documents referred to in the notice and the explanatory statement are open for inspection by the 
Unsecured Creditors of the Applicant Company at the registered offi ce of the Applicant Company at Floor 
No. 9, DHFLVC Silicon Towers, Kondapur, Hyderabad, Telangana - 500084 between 10 A.M. to 5 P.M. on 
any working day up to the date of the meeting. The said documents shall also be available for inspection at 
the venue of the meeting.

11. The quorum of the meeting of the Unsecured Creditors of the Applicant Company shall be as prescribed 
under section 103 of the Companies Act, 2013.

12. The NCLT has appointed Mr. Manish Kumar Singhania, Practising Company Secretary to act as scrutinizer 
to scrutinize votes cast and submit a report on votes cast to the Chairman of the meeting.

13. The scrutinizer will submit areport to the Chairperson of the NCLT convened meeting after scrutinizing the 
voting made by Unsecured Creditors, of the Applicant Company at the meeting. 

14. The notice will be displayed on the website of the Applicant Company.

15. The result of the voting shall be announced by the Chairman, upon receipt of scrutinizer’s report and the 
same shall be placed on the Company’s website www.pebspennar.com within two days of the passing of the 
resolution at the meeting on 15th December 2018, and communicated to BSE Limited and National Stock 
Exchange of India Limited, where the shares of the Applicant Company are listed.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH
COMPANY SCHEME APPLICATION NO. 928/230/HDB/2018

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 read with other applicable provisions of the
Companies Act, 2013 and rules framed thereunder;

AND

In the matter of Scheme of Amalgamation of Pennar Engineered Building Systems Limited
(‘First Transferor Company’) and Pennar Enviro Limited (‘Second Transferor Company’)

with Pennar Industries Limited (‘Transferee Company’) and their respective shareholders

Pennar Engineered Building Systems Limited,
A company incorporated under the provisions
of the Indian Companies Act, 1956 and having
its registered offi ce at 9th Floor,
DHFLVC Silicon Towers, Kondapur,
Hyderabad, Telangana, 500084 ...Applicant Company / First Transferor Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1) AND (2) OF THE COMPANIES ACT, 
2013 READ WITH SECTION 102 OF THE COMPANIES ACT 2013 AND RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATION) RULES, 2016 FOR THE MEETING OF THE 
UNSECURED CREDITORS OF PENNAR ENGINEERED BUILDING SYSTEMS LIMITED TO BE CONVENED 
BY HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH 

Details of the Companies involved in the Scheme:

1. Pennar Engineered Building Systems Limited is referred to as ‘First Transferor Company’ or ‘PEBS’;

2. Pennar Enviro Limited is referred to as ‘Second Transferor Company’ or ‘PEL’

3. Pennar Industries Limited is referred to as ‘Transferee Company’ or ‘PIL’.

 The Scheme of Amalgamation of the First Transferor Company and the Second Transfer Company with 
the Transferee Company is referred to as “the Scheme” or “this Scheme” or “Scheme”. The First Transferor 
Company and the Second Transferor Company are hereinafter collectively referred to as Transferor 
Companies. The First Transferor Company, Second Transferor Company and the Transferee Company is 
within the jurisdiction of National Company Law Tribunal, Hyderabad bench. Other defi nitions contained in 
the enclosed Scheme will apply to this Statement.

1. This is a Statement accompanying the Notice convening the meeting of the Unsecured Creditors of 
the First Transferor Company, pursuant to an order dated 1 November 2018 (“Order”) passed by the 
Hyderabad Bench of the National Company Law Tribunal (“NCLT”) in the Company Application No. 
928/230/HDB/2018 referred to hereinabove.The meeting of the Unsecured Creditors of the Applicant 
Company is being convened and held at Hotel Raddison, Gachibowli-Miyapur Road, ChhotaAnjaiah 
Nagar, Gachibowli, Hyderabad – 500032 on Saturday, the 15thday of December 2018 at 11.00 AM 
IST, for the purpose of considering and, if thought fi t, approving with or without modifi cation(s), 
theproposedScheme.

2. A copy of the Scheme as approved by the Board of Directors of the Applicant Company, after undertaking 
necessary modifi cations recommended by BSE Limited and National Stock Exchange of India Limited 
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(‘Stock Exchanges’) is enclosed as Annexure 1. The proposed Scheme is envisaged to be effective 
from the Appointed Date (as defi ned in the Scheme) but shall be made operative from the Effective Date 
(as defi ned in the Scheme).

3. The proposed Scheme was placed before the Audit Committee of the Applicant Company at its meeting 
held on 9th November 2017. The Audit Committee recommended the Scheme to the Board of Directors 
of the Applicant Company for its favorable consideration after inter alia taking into account the following:

• The Valuation report on recommendation of Share Exchange Ratio dated 9th November 2017 
issued by M/s Walker Chandiok& Co LLP, an Independent valuer, for issue of shares pursuant to 
the Scheme;

• The Fairness Opinion dated 9th November 2017 issued by Keynote Corporate Services Limited, a 
Category - I Merchant Banker, on the fairness of the report on recommendation of Share Exchange 
Ratio.

• Certifi cate dated 9th November 2017 issued by the Statutory Auditors of the Company, M/s. Deloitte 
Haskins & Sells, Chartered Accountants, certifying that the accounting treatment in the draft 
Scheme is in compliance with all the Accounting Standards specifi ed by the Central Government in 
Section 133 of the Companies Act, 2013;

• Audited fi nancial statements of the Transferor Companies and the Transferee Company for the 
year ending 31 March 2017, 31 March 2016 and 31 March 2015.

4. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered 
approved by the Unsecured Creditors only if the Scheme is approved by majority of persons representing 
three-fourth in value of the Unsecured Creditors, as the case may be, of the Applicant Company, voting 
in person or by proxy.

5. In terms of the said order, the quorum for the said meeting of Unsecured Creditors of the Applicant 
Company shall be as prescribed under Section 103 of the Act. Further in terms of the said Order, NCLT 
has appointed Mr. G. Bhupesh, Advocate to be the chairman of the said meeting including for any 
adjournment of adjournments thereof. 

6. Background of the Companies:

A. PIL

i. PIL was originally incorporated as a public limited company under the name and style of 
‘Pennar Steels Limited’ in the State of Andhra Pradesh on 8 August 1975 vide Corporate 
Identity Number L27109AP1975PLC001919.  Subsequently, the name was changed to 
‘Pennar Industries Limited’ and a fresh certifi cate of incorporation consequent upon change 
of name was issued by the Registrar of Companies, Andhra Pradesh on 30 September 1998.  
The equity shares of the PIL are listed on the BSE Limited and the National Stock Exchange 
of India Limited.

ii. The Permanent Account Number of PIL is AABCP3074H.

iii. The Registered Offi ce of PIL is situated at Floor No. 3, DHFLVC Silicon Towers, Kondapur, 
Hyderabad, Telangana, 500084. E-mail id: corporatecommunications@pennarindia.com.

iv. PIL is primarily engaged in the business of manufacturing cold rolled steel strips, precision 
tubes, cold rolled formed sections, electro static precipitators, profi les, railway wagons and 
coach components, press steel components and road safety systems.
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v. The main objects of PIL as set out in the Memorandum of Association are as under: 

“1. To carry on business as manufacturers and sellers of steel strips and sheets of all kinds, 
sizes, grades varieties, box strapping, stainless steel, strips and sheets, non-ferrous strips 
and sheets, tubes, doubled walled tubes, precision tubes, pipes, tin plates. Galvanized 
sheets and coils,colour coated strips and sheets, cold formed sections such as: door 
frames, window frames, collecting electrodes, structural, auto body components and 
welded and non-welded profi le sections, panel boards, bimetal strips, cladded strips, line 
blanking strips, nickel silver strips, hot rolled strips, foils, strips and formed components.

2. To establish own or acquire ferrous and metal-melting furnaces and rolling mills and to 
carry on business as traders and manufacturers of ferrous and non-ferrous ingots, blooms, 
billets, slabs, sheets, round bars, auto parts, components, tubes of all kinds, tools and 
implements, machine parts, hardware, utensils, containers, vessels of every description, 
cycle parts of all kinds and other engineering goods as well as to buy, sell, import, export, 
trade or deal in aforesaid goods and materials.

3. To carry on the business of traders or manufacturers of steels founders, steel engineering 
goods steel makers, steel converters, iron-founders, steel fabricators, mechanical 
engineers, manufacturers of machinery and implements of all kinds, tool makers, brass 
founders, metal workers, boiler makers, mill weights, iron and steel converters, smiths, 
metallurgists and to buy, sell, manufacture, repair, convert, alter, let on hire and deal in 
machinery, implements, rolling stock and hardware of all kinds.

4. To produce, manufacture, purchase, refi ne, prepare, import, export, sell and generally to 
deal in iron and steel in all forms and / or the by-products thereof.

5. To search for, get work, raise, make merchantable, sell and deal in iron, steel and other 
metals and to deal in coal, minerals and other substances.

6. To act as stockists, commission agents, manufacturers, representatives or agents, selling 
and purchasing agents, distributors, trustees, attorneys, brokers of all kinds of steel, 
engineering and industrial requirements.

7. To carry on all or any of the businesses of procurers, generators, suppliers, distributors, 
transformers, converters, transmitters, producers, manufacturers, processors, developers, 
stores, carriers, importers and exporters of and dealers in electricity and any products or 
by-products or services derived from any such business and any products derived from 
or connected with any other form of energy including without limitation nonconventional 
energy resources, heat, solar, wind, hydro thermal, geohydel, wave, tidal, geothermal, 
biological, integrated coal gasifi cation combined cycle, fuel, oil, gas and various forms of 
waste or any other.

8. To undertake projects in roads, bridges, tunnels, ports and to acquire, build, construct, 
alter, superintend, maintain, enlarge, pull down, remove or replace and to work, manage 
and control any buildings, offi ces factories, mills, foundries, refi neries, furnaces, godowns, 
structures, warehouses, shops, machinery, engines, roadways, railways, branches 
o sidings, bridges, reservoirs, drains, water courses, wharves, electrical works, gas 
works or other works and also such other machinery equipment, conveyance works and 
conveniences and to subsidise contribute to or otherwise or take part in doing any or 
these things and to join with any other person or company, or with any Government or 
Governmental authority in doing any of these things.
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9. To carry on the business of design, development, manufacture and trade of all types of 
Computer Software, which include CAD, CAM, Data Communications, Offi ce Automation, 
Artifi cial Intelligence, Simulation, Modeling, Bio-Medical Computing, Image Processing, 
Software Engineering, Operating Systems, Computer Graphics including multimedia, 
Business information processing, Computer Science Education, Computers in Education 
and all other fi elds related to computers and to render consultancy and services in 
the fi elds of Information Technology, Computer Sciences, Data Processing, Computer 
Systems and Software, Operations Research and Management Sciences, in India and 
abroad and to act as dealers, distributors, authorised representatives for such services in 
India and abroad.

10. To provide a package of investment / merchant banking services by acting as Managers 
to public Issue of securities, by underwriting securities, act as issue house and to carry 
on the business of Registrars to investment schemes, carry on investments and deal 
/ trade in shares, debentures, debenture stock, bonds, mortgages, obligations, stocks, 
units, notes, warrants, exam scrip’s or any other instrument whether or not transferable 
or negotiable, commercial or other paper, or scrip’s (here-in-after collectively referred to 
as securities), to act as agents of and / or dealers in the securities to act as fi nancial 
consultants, managers and counselors in investment and capital: markets, to issue 
guarantees or to give any other commitments for subscribing or agreeing to subscribe 
/ or agree to procure subscription for the securities, to manage portfolio investments, to 
provide fi nancial and investment assistance for the purposes herein, to act as agents and 
purchasers for or of any of the securities to acquire and hold one or more memberships 
in stock / security exchanges, trade associations, commodity exchanges, clearing houses 
or associations or otherwise in India or any part of the world to act as brokers, dealers 
and agents in connection with the securities, bullion’s and precious metals, currency or 
others to syndicate any fi nancial arrangements whether in the domestic market or in the 
international market and whether by way of loans or guarantees or and yard credits to 
arrange/extend suppliers credit, cross-border leases, counter trade and to acquire and 
hold membership in any association of bankers, merchant bankers, insurance companies, 
brokers, security dealers or commodity dealers or any other association will or is likely in 
any way to facilitate the conduct of the Company’s business, to under the work of factoring 
of bill and other commercial papers and to arrange and or coordinate documentation and 
negotiation this regard both in the domestic and international market, undertake trading/
dealing in foreign exchange (in all markets both domestic and international) and to conduct 
any other activities related to these markets.

11. To carry on the business as manufacturers of, dealers in, traders, importers and exporters 
for all kinds of chemicals, chemical compounds (organic and inorganic) in all forms and 
chemical products of any nature and kind whatsoever, drugs, pharmaceuticals, pesticides, 
dyestuffs and all by-products, jointproducts and other intermediaries, chemical engineers, 
analytical chemists, traders, imports, exporters, manufacturers of and dealers in heavy 
chemicals, acids, alkalizes, petro chemicals, tannins and tannin extracts, essences, 
solvents, plastic of all types intermediaries, textile auxiliaries, cellophane colours, dyes, 
paints, varnishes, chemical auxillaries, disinfectants, deodorants, biochemicals, medicinal, 
sizing, bleaching, photographically and other preparations and articles and chemicals of 
all kinds.

12. To carry on the Business of and Generate, develop, accumulate, distribute and supply 
Electricity by setting up Thermal Hydel power plants, by use of liquid gaseous or solid 
fuels and other products and others to be used as fuels for the purpose of light heat motive 
power and for all other purposes for which Electric Energy can be employed;
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 To carry on and Generate power supply either by Hydro, Thermal, Gas, Air, Diesel Oil 
Atomic or through Renewable energy sources such as Solar, Photovoltaic, Windmill and/
or any other means;

 To transmit, distribute, supply and sell such power either directly or through transmission 
lines and facilities of state/central governments or private companies or Electricity Boards 
to Industries, to central and state Governments, other consumers of Electricity including 
for captive consumption for any industrial projects promoted by this company or promoter, 
engage in the business of supply and distribution of electricity, purchasing, selling, 
importing, exporting, wheeling, and trading of electrical energy, operation of distribution 
system including fi nalization of tariff, billing and collection thereof and to enter into any 
agreements for the carrying on of such business.”

 Clause III (B) (28) of the Memorandum of Association of PIL permits it to enter into a Scheme 
of Amalgamation:

 “28. To amalgamate with any other Company having objects altogether or in part similar to 
those of this Company. To amalgamate/merge and/or enter in to arrangement/demerger 
with any other body corporate whether they be subsidiary, Associate or Group Company or 
otherwise in the best interest of the Company.”

vi. There has been no change in the name, registered offi ce and objects of PIL during the last 5 
years. 

vii. The authorised, issued, subscribed and paid-up share capital of PIL ason31 March 
2018isasunder:

Particulars Amount (in Rs.)
Authorised Capital
Equity shares:
15,00,00,000 Equity Shares of Rs 5/- each
Preference Shares:
Series - A : 5,00,000 Cumulative Redeemable Preference Shares 
of Rs 100/- each
Series - B : 4,00,00,000 Cumulative Redeemable Preference 
Shares of Rs 5/- each

75,00,00,000

5,00,00,000

20,00,00,000

TOTAL 100,00,00,000 
Issued, Subscribed and Paid-up Capital
Equity shares:
12,03,49,514 Equity Shares of Rs 5/- each 60,17,47,570

TOTAL 60,17,47,570 

  Subsequent to March 2018, there is no change in the authorised, issued, subscribed and paid-
up share capital of the Transferee Company. 

 viii. The Board of Directors of PIL have at their meeting held on 10 November 2017 unanimously 
approved the Scheme. 

ix. The names of the Promoters and the present directors of PIL along with their addresses are as 
follows:



12

Sr.
No.

Name Address

Promoter
1 Kondapally Lavanya 

Kumar Rao 
2-1-73/1, Nallakunta, Hyderabad - 500 044

2 Kondapalli Lakshman Rao 2-1-73/1, Nallakunta, Hyderabad - 500 044

3 Y Muralidhar Rao 1-2-593/37, Domalguda, Hyderabad- 29 

4 Y Rekha Rao 1-2-593/37, DomalGuda, Hyderabad – 29 

5 J Rajyalakshmi H.NO. 442, Plot No-381 Road No. 10
Jubilee Hills, Hyderabad – 33 

6 J Nrupender Rao H.NO. 442, Plot No-381 Road No. 11
Jubilee Hills, Hyderabad – 33

7 Aditya Narsing Rao Plot No. 381, Road No. 10,
Jubilee Hills, Hyderabad – 33

8 J Avanti Rao H.NO. 442, Plot No-381 Road No. 10
Jubilee Hills, Hyderabad – 33

9 Kondapally Sandhya 2-1-73/1, Nallakunta, Hyderabad - 500 044

10 KondapalliSumatha Devi 2-1-73/1, Nallakunta, Hyderabad - 500 044

11 Jayanthi Puljal 6-3-890/1, Flat No-206, II Floor, My Homes 
Fern Hills Apartments, Rajbhavan Road, 
Hyderabad – 82 

12 BhavanaPuljal Flat No-206, My Homes Fern Hills Apartments, 
Rajbhavan Road, Hyderabad – 82

13 KalpanaPuljal Flat No-206, My Homes Fern Hills Apartments, 
Rajbhavan Road, Hyderabad – 82

14 Pennar Holdings Private Limited Flat No 501 Sri Rama Chandra Residency, 
Madhapur, Kondapur, Hyderabad – 500084 

Directors
1 Kamalakar Rao Bandari 603,Bandari Residency Umanagar, 

Kundanbagh, Begumpet, Hyderabad – 500016
2 Comandur Parthasarathy D No 8-2-293/82/A/648, Plot No 648, Road No 

34, Jubilee Hills, Hyderabad - 500 034
3 JoginapallyNrupender Rao Plot No. 381, Road No.10, Jubilee Hills, 

Hyderabad - 500 033
4 Manish Mahendra Sabharwal Offi ce No.6, 3rd Floor, C Wing, Laxmi 

Tower, BandraKurla Complex, Bandra East, 
Mumbai 400 051

5 Ravi Chachra Eight Capital, 8 Wright, 1st Floor, Westport,
CT 06880

6 Aditya Rao Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033

7 Lavanya Kumar Rao Kondapally 2-1-73/1, Nallakunta, Hyderabad - 500 044
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8 Vishal Satinder Sood Unit 510-511, Time Tower M G Road, Gurgaon
9 Varun Chawla 91 Springboard E43/1, Okhla phase 2,

New Delhi - 20
10 PotluriVenkateswara Rao Villa No 42, Aparna Hill Park Gardenia, Survey 

Number 272, Chanda Nagar, Tirumalagiri, 
Hyderabad - 500050

11 Sita Vanka 2-2-1137/3/1/1, New Nallakunta,
Hyderabad - 500 044

12 Eric James Brown (Additional 
Director)

18 Rosedown PI Woodlands TX
USA 773820000

B. PEBS

i. PEBS was incorporated on 17 January 2008 as a public limited company with the Registrar 
of Companies, Andhra Pradesh under the provisions of Companies Act, 1956 vide Corporate 
Identity Number L45400TG2008PLC057182. The equity shares of the PEBS are listed on BSE 
Limited and the National Stock Exchange of India Limited.

ii. The Permanent Account Number of PEBS is AAECP6047P.

iii. The Registered Offi ce of PEBS is situated at 9th Floor, DHFLVC Silicon Towers, Kondapur, 
Hyderabad, Telangana, 500084. E-mail id: contact@pebspennar.com

iv. PEBS is primarily engaged in designing, fabricating and installing pre-engineered steel 
buildings, supplying structural steel and components for manufacturing industries, warehouses, 
aircraft hangars, commercial buildings, high-rises, metro stations, stadiums and power plants, 
among others.  It is also engaged in designing, fabricating and installing solar module mounting 
structures, telecom transmission towers and cold-form buildings for low-cost housing projects.

v. The main objects of PEBS as set out in the Memorandum of Association are as under: 

“1. To carry on the business of selling buildings systems including pre-engineered buildings, 
prefabricated structures, pre-stressed concrete assemblies and structures, high rise metal 
buildings, framing systems, heavy steel and metal structures for use as warehouses, 
commercial buildings, factories, aircraft hangers, sports facilities, insulated cold chains 
and including subassemblies such as wall systems, roofi ng assemblies, solar panel 
systems and building facades.

2. To carry on the business of selling components and building materials such as roof panels, 
wall panels, polyurethane foam fi lled panels, mineral wool insulated panels, ‘standing 
seam’ roofi ng solutions, gutters, downspouts, secondary framing components (z-purlins, 
c-purlins and girts), primary framing members and systems and various accessories 
including fasteners, trims, walk doors, roll up doors, windows, louvers, skylights, ridge 
ventilators, roof jacks, roof curbs and sealers.

3. To carry on the business of providing supervisory, consulting and contract services for 
building erection, civil works, foundations, concrete works, fi nishing, electrical, mechanical, 
lighting solutions, heating, ventilation, air conditioning and ducting. 

4. To carry on the business of providing engineering services including the generation of 
initial building designs, detailed Computer Aided Design (CAD), structural detailing, 3d 
modelling, shop drawings, erection drawings bill of materials, elevations, architectural 



14

designs and other Information Technology (IT) enabled services. The company will also 
utilize and develop software for engineering design and detailing, 3d modelling and price 
estimation.

5. To carry on the business of trading and marketing by the purchase or sale of components, 
systems, building components, colored sheets, insulated panels, software licenses, 
drawings and designs from an overseas source or nationally for use in the manufacture of 
the above products or for the purpose of sale to customers.

6. To engage, employ, suspend and dismiss executives, engineers, mechanics, skilled and 
unskilled labour, computer operators, programmers, supervisors, clerks, contractors, sub-
contractors, technical experts and such other persons as may be required to carry out the 
objects of the Company and to remunerate them at such rate and in such manner as shall 
be thought fi t. 

7. To purchase, import, assemble, develop and promote the raw materials, spare parts, 
components, machinery required in the business and to sell the above on commission, 
profi ts sharing or any other basis in connection with the business of the company.

8. To take on lease or acquire by license or any lands, buildings, rights over and connected 
with lands, plants, buildings, works, lorries, cars, wagons, cart, machinery, apparatus, 
stockin-trade, copy right, patents, license, technical information, inventories, trademarks, 
rights, privileges, plans, layouts and movable or immovable properties of any description 
which may be deemed necessary or convenient for any business of the company.

9. To obtain licenses, concessions and privileges for all purposes from any person, local 
authorities and the Central and State Government and to renew the same. 

10. To enter into agreements, tie-ups, joint ventures, collaboration and contracts with foreign 
individuals, companies or other organizations for technical, fi nancial marketing, know-how 
and or any other assistance for carrying out all or any of the objects of the company.

11. To establish and maintain any agencies, branches for the conduct of the business of the 
Company or for the sale of any products, materials or things for the time being at the 
disposal of the Company for sale.

12. To advertise and adopt means of making known or promoting the use of all or any of 
the products of the Company in any manner as may be expedient and in particular by 
advertising in paper, books, magazines, radio, television, video, internet and other similar 
medias.

13. To insure with any person, company or corporation against losses, damages, and risks of 
all kinds which may affect the Company, including its profi t generating capacity, property, 
machinery, stocks, plant and machinery and other movable and immovable assets.

14. To apply for register, purchase or acquire and protect, prolong and renew trademarks, 
trade names, designs, secret processes, copy right, patent right, brevets d ’inventions, 
licenses, protections and concessions which may appear likely to be advantageous or 
useful to the Company and to spend money in experimenting upon and researching 
testing and improving or seeking to improve any patents, inventions or rights which may 
acquire or propose to acquire or develop.

15. To buy, let on hire and repair all kinds of machinery, components parts, accessories and 
other spare parts and fi ttings, furniture which can be profi tably dealt with in connection 
with the business of the Company.
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16. To construct, erect, take over, improve, develop maintain and manage any buildings, 
gasworks, reservoirs, electric or other power Plant, heat producing and supplying plants 
and works for the purposes of the Company’s business.

17. To enter into any agreement with any Government or authorities (Municipal, local or 
otherwise) or any corporations, companies, or persons, which may seem conducive to 
the Company’s objects and to obtain from any such government, authority, corporation, 
company or person any contracts, rights, franchise, privileges and concessions which 
the Company may think desirable and to carry on exercise and comply with any such 
contracts, rights, franchise, privileges and concessions.

18. To apply for, promote and obtain any statue, order regulation or other authorisation or 
enactment that may be directly or indirectly benefi t the Company’s interests. 

19. To purchase or acquire and to undertake the whole or any part of the business, property, 
goodwill, and liabilities of any person, fi rm or company carrying on any business which 
this company is authorised to carry on or to possess property or rights, suitable for the 
Company to purchase, acquire, apply for, hold, sell and seal in shares, stock, debenture-
stock, of any such persons, fi rms or companies, to conduct, make or carry into effect any 
arrangements in regard to the winding up of the business of any such persons, fi rms of 
companies.

20. To construct, acquire, establish, provide, maintain and administer factories, estates, 
buildings, erect plant and machinery, water reservoirs, sheds, channels, pumping 
installations, generating installations, pipelines, garages, storages, and accommodations 
of all descriptions in connection with the business of the Company and to dispose of such 
of them as are required for the purpose of the Company.

21. To apply to tender or acquire contracts, sub-contract all or any of the contracts and to 
appoint stockists, after sales service centres, agents, brokers and constitute agencies for 
goods manufactured or dealt in or services provided by the Company.

22. Subject to sections 230 to 232 of the Act, to amalgamate with or to take or acquire and 
hold shares in any company or companies having objects altogether or in part similar to 
those of this company.

23. To obtain under any Act of the Central or State Legislature, provisional orders, license or 
autonomous bodies, or authorities for enabling the Company to carry out any of its objects 
in to effect, or for effecting any modifi cation of the Company’s constitution or for any other 
purpose which may seem expedient and to oppose and make representation against 
any proceedings or application or representation which may seem calculated directly or 
indirectly to prejudice the Company’s interests.

24. To pay all the costs, charges and expenses of and incidental to the promotion and formation 
registration and establishment of the Company and the issue of its capital including costs, 
charges, expenses of negotiations and contracts, and arrangements made prior to, and in 
anticipation of the formation and incorporation of the Company.

25. To draw, issue, accept and to endorse, discount and negotiate promissory notes, hundies, 
bills of exchange, bills of lading, delivery orders, warrants and other negotiable or 
commercial or mercantile instruments connected with the business of the Company.

26. To open and operate current overdraft, loan, cash credit or deposit account or accounts 
with any bank, or banks and to pay into and to withdraw money from such account or 
accounts.
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27. Subject to the provisions of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 1956, to deal and invest out of the surplus funds of the Company 
not immediately required, apply for and acquire or otherwise employ money belonging 
to or entrusted to at the disposal of the company, upon securities and shares (other than 
Company’s own shares) upon such terms as may be thought proper and form time to time 
vary such terms in such manner as Company may think fi t. 

28. To lend out of the surplus funds of the Company not immediately required or deposit 
money belonging to or entrusted to, or at the disposal of the Company, to such persons, 
or Company, and in particular to customers and others, having dealing with the Company, 
with or without security upon such terms as may be thought proper and to guarantee 
the performance of contract, by such persons or Company, subject to the provisions of 
the Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 
and the direction issued by the Reserve Bank of India from time to time provided that 
the Company shall not carry on the business of banking, within the meaning of Banking 
Regulation Act, 1949. 

29. To incur debts and obligations for the conduct of any business of the Company and to 
purchase or hire goods, materials or machinery on credit for any business of this Company.

30. To make advances upon or fi nance any person or Company for the purpose of supply 
of materials, goods, machinery, stores and other articles required for the purpose of the 
Company’s business for rendering services to the Company.

31. To borrow or raise money, or to receive money at interest, or in such manner as the 
Company may think fi t for the purpose of fi nancing the business of the Company from 
Banks, fi nancial institutions and other parties or by the issue of debentures and debentures-
stock perpetual or otherwise including debentures or debenture-stock, convertible into 
shares of this or any other Company or perpetual annuities and in security of any such 
money so borrowed, raised or received mortgage, pledge or charge upon whole or any 
part of the property, assets or revenue of the Company, both present and future. The 
acceptance of deposits shall be subject to provisions of Sections 58A of the Companies 
Act, 1956 or 2(73), 73, 74 and 179, 180, 185 of the Companies Act, 2013 and the Rules 
framed thereunder and the directions issued by the Reserve Bank of India as may be 
applicable.

32. Subject to Section 52 of the Companies Act, 2013 to place to reserve or to distribute as 
dividend or bonus shares among the members any money’s belonging to the Company. 
33. To procure the registration, incorporation or recognition of the Company under the 
laws or regulations of any other country and to do all acts necessary for carrying on any 
business or activity of the Company in any foreign country. 

34. To mortgage and assign in any manner, or dispose of, the undertakings of property of the 
Company, or any part thereof, whether movable or immovable for such consideration as 
the Company may think fi t, and in particular for shares, debentures, and other securities 
of any other such Company, having objects, altogether, or in part, similar to those of this 
Company.

35. To improve, manage, work, develop, alter, exchange, or mortgage abandon all or any part 
of the property, rights and concessions of the Company. 

36. To carry on any scientifi c research or other research which may be of benefi t to the 
Company and to establish any education or other institutions for research or such other 
activities for the attainment of the main objects.
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37. To provide for the welfare of the Directors, offi cers, employees, and ex-Directors, 
exoffi cers, and ex-employees of the Company and the wives, widows, and families or 
relations of such persons, by building or contributing to the building of houses dwellings or 
chawls by grants of money, awards, pensions, allowances, gratuities, annuities, or other 
payments, or by creating and from time to time subscribing or contributing to provident 
fund or other association, institutions, funds, or trust, and by providing, subscribing or 
contributing towards places of recreation, hospitals and dispensaries, medical and other 
assistance as the Company shall think fi t, and to subscribe or contribute or otherwise to 
assist or guarantee money to charitable, benevolent, religious, scientifi c, national or other 
institutions which shall have any moral objects.

38. Subjects to the provisions of the Section 180, 181, 182and 183, of the Companies Act, 
2013, to subscribe, to donate, to contribute, or otherwise to assist, or to guarantee money 
to charitable, benevolent, religious, scientifi c, national or other institutions or objects or for 
any exhibition or for any public general or useful objects.

39. Subject to Section 100 to 105 of the Companies Act, 1956 and Section 66 of the Companies 
Act, 2013, to distribute any of the property of the Company amongst the members in 
specie, or kind, upon winding up of the Company.

40. To create any Depreciation Fund, Reserve Fund, Sinking Fund, Provident Fund, 
Superannuation Fund, Insurance Fund or any special fund whether for depreciation or 
for repairing improving, extending or maintaining any of the property of the Company 
or redemption of debentures /preference shares, workers welfare or for other purpose 
conducive to interests of the Company.

41. To establish, acquire, run and take on lease or hire satellite line for communication services 
in India and abroad and to establish an international communication link.

42. To organize and participate in, conventions, trade exhibitions and similar and other 
expositions in India and abroad.

43. To do all or any of the above things, and all such things, as are incidental, or may be 
thought conducive, to the attainment of the above objects or any of them in any part of the 
world, and as principals, agents, contractors, trustees or otherwise and either alone or in 
conjunction with others.

44. To accept gifts, bequests, devices and donations from members and others. 

45. To carry on the trade in lands, buildings, factories, houses, fl ats, godowns, warehouses, 
and other residential, commercial, agricultural and mining properties, and all types of 
Plant and Machinery, motor vehicles, marine engines and boats, industrial gas cylinders, 
or any other related equipment that the Company may think fi t and deal in the above 
agents. To transact and carry on all kinds of agency and distribution business and act as 
selling agents of joint stock limited companies, private or public and fi rms or individuals 
and to enter into working arrangements of all kinds with companies, corporations, fi rms or 
individuals. 

46. To carry on the business as manufacturers of, dealers in, traders, importers and exporters 
of all kinds of chemicals, chemical compounds (organic and inorganic) in all forms and 
chemical products of any nature and kind whatsoever, drugs, pharmaceuticals, pesticides, 
dyestuffs and all by products, joint products and other intermediaries.”
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 Clause III (22) of the Memorandum of Association of PEBS permits it to enter into a Scheme 
of Amalgamation:

 “(22) Subject to sections 230 to 232 of the Act, to amalgamate with or to take or acquire 
and hold shares in any company having objects altogether or in part similar to those of this 
company.”

vi. There has been no change in the name, registered offi ce and objects of PEBS during the last 
5 years. 

vii. The authorised, issued, subscribed and paid-up share capital of PEBS as on March 31, 2018 
is a sunder: 

Particulars Amount (in Rs.)
Authorised Capital
360,00,000 Equity Shares of Rs.10/- each
60,00,000 Compulsorily convertible preference shares of Rs.10/- 
each

36,00,00,000
6,00,00,000

TOTAL 42,00,00,000 
Issued, Subscribed and Paid-up Capital
3,42,74,911 Equity Shares of Rs. 10/- each fully paid-up 34,27,49,110
TOTAL 34,27,49,110

 Subsequent to 31 March 2018, there is no change in the authorised, issued, subscribed and 
paid-up share capital of PEBS.  

viii. The Board of Directors of PEBS have at their meeting held on 10 November 2017 unanimously 
approved the Scheme. 

ix. The names of the Promoters and the present directors of PEBS along with their addresses are 
as follows:

Sr.
No. Name Address

Promoter
1 JoginpallyNrupender Rao Plot No. 381, Road No.10, Jubilee Hills, 

Hyderabad - 500 033
2 J Rajyalakshmi H.NO. 442, Plot No-381 Road No. 10

Jubilee Hills, Hyderabad – 33
3 Joginapally Venkata 

Nrupender Rao
Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033

4 Aditya Rao Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033

5 J Avanti Tao H.NO. 442, Plot No-381 Road No. 10
Jubilee Hills, Hyderabad – 33

6 DanapuneniSudeepta Rao Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033
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7 Pennar Industries Limited Floor No. 3, DHFLVC Silicon Towers, 
Kondapur, Hyderabad, Telangana, 500084

8 Pennar Holdings Private 
Limited 

Flat No 501 Sri Rama Chandra Residency, 
Madhapur, Kondapur, Hyderabad – 500084

Directors
1 Kamalakar Rao Bandari 603,Bandari Residency Umanagar, 

Kundanbagh, Begumpet, Hyderabad – 500016
2 Comandur Parthasarathy  D No 8-2-293/82/A/648, Plot No 648, Road No 

34, Jubilee Hills, Hyderabad - 500 034
3 Joginapally Venkata Nrupender 

Rao  
Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033

4 Mukul Gulati Villa 290, Phase 2 Airport Varthur Road, 
Adarsh Palm Meadows, Ramagondanahalli, 
Bangalore, Karnataka – 560066

5 Manish Mahendra Sabharwal Offi ce No.6, 3rd Floor, C Wing, Laxmi 
Tower, BandraKurla Complex, Bandra East, 
Mumbai 400 051

6 Aditya Rao Plot No. 381, Road No.10, Jubilee Hills, 
Hyderabad - 500 033

7 Varun Chawla 91springboard E43/1, Okhla phase 2,
New Delhi - 20

8 PotluriVenkateswara Rao  Villa No 42, Aparna Hill Park Gardenia, Survey 
Number 272, Chanda Nagar, Tirumalagiri, 
Hyderabad - 500050

9 Sita Vanka 2-2-1137/3/1/1, New Nallakunta,
Hyderabad - 500 044

10 Eric James Brown 18 Rosedown PI Woodlands TX
USA 773820000

C. PEL

i. PEL was originally incorporated on 14 March 2008 as a public limited company with the 
Registrar of Companies, Andhra Pradesh under the name and style of ‘Pennar Chemical 
Limited’ under the provisions of Companies Act, 1956. Subsequently, the name was changed 
to ‘Pennar Enviro Limited’ on 16 December 2011. The Corporate Identifi cation Number of PEL 
is U74900TG2008PLC058171.

ii. The Permanent Account Number of PEL is AAECP5982F.

iii. The Registered Offi ce of PEL is situated at 186/A, IDA Mallapur, Mallapur, Hyderabad, 
Telangana, India, 500076. E-mail id: pel@pennarenviro.com

iv. PEL is primarily engaged in the business of design, manufacturing, supply, erection and 
maintenance of water and waste water treatment plants and EPC contracts. It also manufactures 
and distributes fuel additives and water treatment chemicals.

v. The main objects of PEL as set out in the Memorandum of Association are as under: 

“1. To carry on business as general engineers, mechanical engineers, process engineers, 
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civil engineers, general mechanical and civil contractors and to enter into contracts, 
joint ventures and special purpose vehicles (SPVs) in relation to and to erect, construct, 
supervise, maintain, alter, repair, pull down and restore, either alone or jointly with other 
companies or persons, works of all descriptions including plants of all descriptions, water 
works, water treatment plants, factories, mills, refi neries, pipelines, gas works, electric 
works, power plants and to undertake turnkey projects of every description and to 
undertake the supervision of any plant or factory and to invest in or acquire interest in 
companies carrying on the above business.

2. To collect, transport, treat, process, purify, store, recycle, reuse, dispose off all types of 
wastes generated by various industries, municipalities hospitals and other health care 
establishments, commercial establishments including solids, semi-solids, aqueous, non-
aqueous liquids by establishing treatment, storage and disposal facilities or such other 
facilities required therefore.

3. To establish, run and maintain laboratory facilities for carrying out analysis of water, 
waste water, air, noise, soil, all types of solid and liquid wastes and to carry out 
research and treatability studies of all types of pollutants; preparation of environmental 
impact assessments, environmental audits and other risk assessments pertaining to 
environmental management.

4. To manufacture, process, buy, sell blend import or export water treatment chemicals of all 
types and categories for softening, purifi cation or other treatment of water for industrial 
domestic and other purposes and prevention of scale in boilers and pipes.

5. To manufacture and deal in all kinds of fuel additives and compounds for improving the 
performance and for energy saving, cleaning, purifi cation, anti-pollutant and manufacture 
of Bio-fuels like Bio-diesel, Ethanol and such other fuels including cultivation of agricultural 
produce to meet end user requirement.

6. To carry on the business as manufactures of, dealers in, traders, importers and exporters 
of all kinds of chemicals, chemical compounds(organic and inorganic) in all forms and 
chemical products of any nature and kind whatsoever, Drugs, Pharmaceuticals, Pesticides, 
Dyestuffs and all by-products, joint-products and other intermediaries.

7. To carry on business as chemical engineers, analytical chemists, traders, importers, 
exporters, manufactures of and dealers in heavy chemicals, acids, alkalies, petro-
chemicals, tannins and tannin extracts, essences, solvents, plastic of all types, 
intermediaries, textile auxiliaries, cellophanes, colours, dyes, paints, varnishes, chemical 
auxiliaries, disinfectants, deodorants, bio-chemicals, medicinal, sizing, bleaching, 
photographical and other preparations and articles and chemicals of all kinds.

8. To carry on the business of renewable and non renewable energy generation by several 
processes including wind turbines, solar energy systems including photovoltaic, thermal 
solar systems, Bio-mass conversion including generation of electricity from waste.

9. To manufacture, process, buy, sell exchange, alter, improve, import or export or otherwise 
deal in all kinds of energy saving devices, solar energy products, gadgets and components 
for industrial, business and household applications.

10. To provide advisory and counseling services in all areas relating to energy saving 
applications.

11. To carry on the business of any or all the objects of the company by way of entering into 
an agreement with the central Government or a state Government or a local authority 
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or any other statutory body on build-Operate-Transfer (BOT) or on Build-Own-Operate-
Transfer (BOOT) basis, Build-own-Lease-Transfer (BOLT) scheme wherein the company 
will provide the necessary and crucial components of infrastructure system, own them for 
a stipulated period and may or may not maintain or operate the same. Also the company 
will lease the asset of all or necessary and crucial components of the Infrastructure for 
maintenance and operation and shall ultimately transfer to the Government bodies or 
authorities.

12. To undertake feasibility study, provide technical, commercial and fi nancial consultancy 
and also undertake engineering procurement contracts (EPC), project management, 
related civil construction and maintenance contracts for all the projects, mentioned in the 
main objects.”

 Clause III (B)(13) of the Memorandum of Association of PEL permits it to enter into a Scheme 
of Amalgamation:

 “13. To amalgamate with any company or companies having objects altogether or in part 
similar to those of this Company.”

vi. There has been no change in the name, registered offi ce and objects of PEL during the last 5 
years. 

vii. The authorised, issued, subscribed and paid-up share capital of PEL as on 31 March 2018 is 
as under: 

Particulars Amount (in Rs.)
Authorised Capital
90,00,000 Equity Shares of Rs.10/- each 9,00,00,000

TOTAL 9,00,00,000 
Issued, Subscribed and Paid-up Capital
83,68,259 Equity Shares of Rs. 10/- each fully paid-up 8,36,82,590

TOTAL 8,36,82,590

 Subsequent to 31 March 2018, there is no change in the authorised, issued, subscribed and 
paid-up share capital of PEL.

viii. The Board of Directors of PELhave at their meeting held on 10 November 2017 unanimously 
approved the Scheme.

ix. The names of the Promoters and the present directors of PEL along with their addresses are 
as follows:

Sr.
No.

Name Address

Promoter
1 Aditya Narsing Rao Plot No. 381, Road No. 10, Jubilee Hills, 

Hyderabad - 500 034
2 JoginapallyRajyalakshmi 

Rao  
Plot No. 381, Road No. 10, Jubilee Hills, 
Hyderabad - 500 034



22

3 Jayanthi Puljal Flat 404, My Home Fern Hills Apartments, 
Rajbhavan Road, Somajiguda,
Hyderabad - 500 082

4 BhavanaPuljal Flat 206, My Home Fern Hills Apartments, 
Rajbhavan Road, Somajiguda,
Hyderabad - 500 082

5 KalpanaPuljal Flat 404, My Home Fern Hills Apartments, 
Rajbhavan Road, Somajiguda,
Hyderabad - 500 082

6 Joginapally Venkata 
Nrupender Rao (HUF) & 
Joginapally Rajyalakshmi 
Rao

Plot No. 381, Road No. 10, Jubilee Hills, 
Hyderabad - 500 034

7 JoginapallyRajyalakshmi 
Rao &ArathiChellikani

Plot No. 381, Road No. 10,
Jubilee Hills, Hyderabad - 500 034

8 DanapuneniSudeepta Rao Plot No. 381, Road No. 10,
Jubilee Hills, Hyderabad - 500 034

9 Avanti Rao Joginapally Plot No. 381, Road No. 10,
Jubilee Hills, Hyderabad - 500 034

10 Pennar Industries Limited Floor No. 3, DHFLVC Silicon Towers, 
Kondapur, Hyderabad, Telangana, 500084

11 Fort Kochi Holdings 
Limited

C/o. Gfi n Corporate Services Limited, 9th Floor, 
Orange Towers, Cybercity, Ebene, Mauritius

Directors
1 Avula Bharath Bhushan 38, Krishnapuri Colony, West Marredpally, 

Secundrabad - 500026
2 Joginapally Venkata Nrupender 

Rao
Plot No. 381, Road No.10, Jubilee Hills,
Hyderabad - 500 033

3 Aditya Rao Plot No. 381, Road No.10, Jubilee Hills,
Hyderabad - 500 033

4 PotluriVenkateswara Rao Villa No 42, Aparna Hill Park Gardenia,
Survey Number 272, Chanda Nagar, Near 
P J R Road, Seriligampally, Tirumalagiri, 
Hyderabad – 500050

x. The applicable information pertaining to Pennar Enviro Limited as per format specifi ed for 
Abridged Prospectus as provided in Part D of Schedule VIII of Securities and Exchange Board 
of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 has been provided 
in Annexure 16.

7. Relationship between the Companies involved in the Scheme:

 PIL, PEBS and PEL are part of the same promoter group and PIL presently holds 1,85,00,000 (i.e. ~ 
54%) and 42,70,000 (i.e. ~ 51%) equity shares in PEBS and PEL respectively. Hence, PIL is the holding 
company of PEBS and PEL.
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8. Rationale/Benefi ts of the Scheme: 

 PIL holds ~ 54% stake in PEBS since October 2009. One of PIL’s most successful initiatives since its 
inception, PEBS was set up in 2008 with a vision to emerge as a leader in the pre-engineered buildings 
and structural steel industry space.

 PIL acquired ~ 51% stake in PEL in 30 November 2012 with the objective of entering new areas of 
engineering services.  PEL has strong references in a range of technologies including desalination, 
effl uent treatment and recycling, demineralization and instrumentation.

 Accordingly, the merger of the PEBS and PEL with the PIL would have the following benefi ts:

• Enable shareholders of all the companies to get direct participation in the promising combined 
business of PIL, PEBS & PEL  

• Further, the merger would offer a greater potential to the combined entity to develop and further 
grow and diversify with better optimization of funds and effi cient utilization of resources.  

• Simplifi cation of the management structure leading to better administration and reduction in costs 
from more focused operational efforts, rationalization, standardization and simplifi cation of business 
processes.

• Synergies arising out of consolidation of business, such as enhancement of net worth of the 
combined business which shall lead to better ability to leverage the business including reduction in 
cost of capital. 

• PIL will have an improved capital structure, which would enable it to access the Capital Market at 
better terms and will afford easier access to other resources and at a lower cost.

• The merger in general will have benefi cial results for the Companies, their shareholders, employees 
and all concerned.

9. Salient features of the Scheme:

i. This Scheme is between Pennar Engineered Building Systems Limited and Pennar Enviro Limited 
and Pennar Industries Limited and their respective shareholders under Sections 230 to 232 read 
with other applicable provisions of the Companies Act, 2013 and rules framed thereunder.

ii. The Transferee Company and the Transferor Companies shall make petitions under Sections 230 
to 232, other applicable provisions of the Companies Act, 2013 read with applicable rules made 
thereunder, to the Hyderabad Bench of the National Company Law Tribunal for sanction of the 
Scheme and all matters ancillary or incidental thereto.

iii. “Appointed Date” means the 1st day of April 2018. 

iv. “Effective Date” means the last of the dates on which the certifi ed copies of the orders sanctioning 
this Scheme, passed by the NCLT, are fi led with the Registrar of Companies, Hyderabad by the 
Transferor Companies and the Transferee Company collectively. 

v. Upon this Scheme becoming effective and in consideration of the amalgamation of the Transferor 
Companies with the Transferee Company, the Transferee Company shall, without any further act or 
deed, issue and allot to each member of the Transferor Companies whose name is recorded in the 
register of members of the Transferor Companies on the Record Date or to their respective heirs, 
executors, administrators or other legal representatives or the successors-in-title as the case may 
be, equity shares in the Transferee Company in the following ratio (the “Share Entitlement Ratio”):



24

• 23 (Twenty Three) equity share in the Transferee Company of the face value of Rs. 5/- (Rupees 
Five) each credited as fully paid-up for every 13 (Thirteen) equity share of Rs. 10/- (Rupees 
Ten) each fully paid-up, held by such member in the First Transferor Company; and

• 1 (One) equity share in the Transferee Company of the face value of Rs. 5/- (Rupees Five) 
each credited as fully paid-up for every 1 (One) equity share of Rs. 10/- (Rupees Ten) each 
fully paid-up, held by such member in the Second Transferor Company

vi. The Scheme is conditional upon and subject to the following:

• The approval by the requisite majorities of the respective members and/or creditors (where 
applicable) of the Transferor Companies and the Transferee Company, as required under the 
Act or as may be directed by the NCLT;.

• Approval by the public shareholders of the First Transferor Company and the Transferee 
Company through postal ballot and / or e-voting in terms of Para 9(a) & (b) of Annexure I 
of Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017 issued by the Securities and 
Exchange Board of India, as may be amended from time to time, provided that the same shall 
be acted upon only if the votes cast by the public shareholders in favour of the Scheme are 
more than the votes cast by the public shareholders against it by the respective company.

• The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act in favour 
of Transferor Companies and Transferee Company, as the case may be, under the said 
provisions and to the necessary order sanctioning the Scheme being obtained. 

• The requisite consent, approval or permission of Securities and Exchange Board of India, 
Stock Exchanges or any other statutory or regulatory authority, which by law may be necessary 
for the implementation of this Scheme.

• Certifi ed copy of the order of the NCLT sanctioning the Scheme being fi led with the Registrar 
of Companies, Telangana at Hyderabad, collectively by Transferor Companies and Transferee 
Company

• The completion of the unexpired period for which the shareholding of the promoters of the 
First Transferor Company is locked-in, as per Regulation 36 of the Securities and Exchange 
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, such period 
expiring on 10 September 2018.

vii. The Scheme, inter-alia, provides for the following matters: 

• The transfer of all contracts, deeds, bonds, agreements, schemes, insurance policies, 
indemnities, guarantees, arrangements and other instruments of whatsoever nature of the 
Transferor Companies to the Transferee Company;

• The transfer of all employees of Transferor Companies to the Transferee Company;

• The transfer of all legal proceedings by or against the Transferor Companies to the Transferee 
Company;

• The Transferor Companies to stand dissolved without winding up;

• The transfer of all benefi ts and liabilities, including under the income tax, excise duty, service 
tax, applicable State Value Added Tax Laws, Goods & Service tax, etc., to which the Transferor 
Companies are entitled to vest with the Transferee Company;
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• All costs, charges, taxes including duties, levies and all other expenses, if any (save as 
expressly otherwise agreed), incurred in carrying out and implementing this Scheme and 
matters incidentals thereto, shall be borne by the Transferee Company.

 THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, 
THE UNSECURED CREDITORS OF THE APPLICANT COMPANY ARE REQUESTED TO READ 
THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED WITH THE 
PROVISIONS THEREOF.

10. Summary of Valuation Report (including basis of valuation) and Fairness opinion

i. Summary of Valuation Report obtained from M/s Walker Chandiok& Co LLP, Chartered Accountants, 
an independent valuer.

 The valuer varied out independent analysis using standard, generally accepted valuation methods 
which are described hereunder:

• Under the income approach, the projected free cash fl ows to the fi rm are discounted at the 
weighted average cost of capital. This method is used when the business is a ‘Going Concern’. 
Since the ‘Going Concern’ assumption is valid in the case of PIL, PEBS and PEL this method 
has been adopted by the valuer.

• The asset approach is mainly used where the “Going Concern” assumption is not appropriate 
or where the asset base dominates the earnings capability. Since PIL, PEBS & PEL are 
operating entities and have been valued on a “Going Concern” basis, the asset approach has 
not been adopted.

• Under the Market Approach, where companies involved in swap ratio are listed, Market Price 
method is used and where the companies are unlisted, Comparable Companies method is 
used. Accordingly, Market Price method has been considered for PIL & PEBS since they are 
listed on stock exchanges and Comparable Companies method has been used for PEL since 
it is not listed on any stock exchange. 

 The valuer has considered the Market Approach in combination with the Income Approach for the 
purpose of the valuation exercise. Equal weightage has been given to both the approaches and the 
relative value per share is arrived basis such weighted average.

ii. Summary of Fairness Opinion obtained from Keynote Corporate Services Limited, Category - I 
Merchant Banker.

 The Merchant Banker, in their fairness opinion dated 9th November 2018, have suggested that 
the valuation done by M/S Walker Chandiok& LLP, Chartered Accountants for the purpose of the 
Scheme is fair in their opinion.

iii. The Valuation Report and Fairness Opinion are available for inspection at the Registered offi ce of 
the Applicant Company.

iv. A copy of the Valuation Report and Fairness Opinion are enclosed to this notice as Annexure 2 
and Annexure 3 respectively.

11. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other 
governmental authorities required, received or pending for the proposed Scheme:

i. The Applicant Company has received, in terms of Regulation 37 of Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Observation 
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letters dated 26 April 2018 from the BSE Limited and from the National Stock Exchange of India 
Limited giving their no-objection to the Scheme. Copies of the observation letters are enclosed as 
Annexure 4 and Annexure 5 respectively.

ii. Additionally, PEBS, the First Transferor Company has also received, in terms of Regulation 37 
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, Observation letters dated 26 April 2018 from the BSE Limited and from the 
National Stock Exchange of India Limited giving their no-objection to the Scheme. Copies of the 
observations letters are enclosed as Annexure 6 and Annexure 7 respectively.

iii. As required by the SEBI Circular, the Applicant Company has fi led the Complaints Reports dated 
9th February 2018 with the BSE Limited and 30th January 2018 with the National Stock Exchange of 
India Limited. These reports indicate that PIL received NIL complaints. After fi ling of the Complaint 
Reports, the Applicant Company has not received any complaint. Copies of the said reports are 
enclosed as Annexure 8 and Annexure 9 respectively.

iv. Further, it is confi rmed that the copy of the draft Scheme has been fi led with the Registrar of 
Companies, Telangana by the Transferor Companies and the Transferee Company.

v. The Scheme was fi led by the Applicant Company with the Hyderabad Bench of the NCLT on 14 
September 2018 and the Hyderabad Bench of NCLT has given directions to convene a meeting of 
the Unsecured Creditors of the Applicant Company vide an Order dated 1 November 2018.

vi. In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 6 
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, a notice in 
the prescribed form and seeking approvals, sanctions or no-objections shall be served to the 
concerned regulatory and government authorities for the purpose of the proposed Scheme.

vii. The Scheme is subject to approval by majority of shareholders representing three-fourth in value 
of the equity shareholders, of the Applicant Company, voting in person or by proxy or by e-voting 
or by postal ballot, in terms of Section 230 to 232 of the Companies Act, 2013.

viii. Further, the Scheme is subject to approval by the requisite majority of the Public Shareholders of 
the Applicant Company, as set out under the SEBI Circular. For this purpose, the term “Public” shall 
have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 
and the term “Public Shareholders” shall be construed accordingly. The SEBI Circular provides that 
the Scheme shall be acted upon only if the votes cast by the public shareholders in favour of the 
proposal are more than the number of votes cast by the public shareholders against it.

12. Amounts due to creditors as on 30 June 2018 (provisional)

 Particulars of amounts due to Secured &Unsecured Creditors from respective Companies involved in 
the Scheme as at 30 June 2018 are detailed herein:

Name of Company Secured 
Creditors

Amount (in Rs.)

Unsecured 
Creditors

Amount (in Rs.)
Pennar Industries Limited 3,57,92,38,527 2,63,54,38,766
Pennar Engineered Building Systems 
Limited

1,60,12,68,252 58,37,37,892

Pennar Enviro Limited 7,90,51,207 23,15,70,709
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13. Pre andpostamalgamation shareholding pattern:

 Pre-scheme shareholding pattern of PIL as on 30 June 2018 is as under:

Sr.
No. Description

Pre-Scheme shareholding pattern 

No. of equity 
shares held

Shareholding as 
% of total no. of 

shares
(A) Promoter and promoter group
(1) Indian
(a) Individual / Hindu Undivided Family 22,777,886 18.93
(b) Body Corporate 20,994,311 17.44

Sub-Total A(1): 43,772,197 36.37
(2) Foreign
(a) Body Corporate - -

Sub-Total  A(2) : - -
Total Shareholding of Promoter and 
Promoter Group
(A)=(A)(1)+(A)(2)

43,772,197 36.37

(B) Public Shareholding
(1) Institutions 
(a) Mutual Funds 8,690,304 7.22
(b) Foreign Portfolio Investors 15,387,137 12.79
(c) Financial Institutions / Banks 253,385 0.21
(d) Insurance Companies - -
(e) Venture Capital Funds 100 0.00
(f) Alternate Investment Funds 1, 503,165 1.25

Sub-Total  B(1) : 25, 834,091 21.47
(2) Central Government/State   

Government(s)/President of India
- -

  Sub-Total B(2) : - -
(3) Non-Institutions
(a) Individuals

(i) Individual sholding nominal share capital up to 
Rs. 2 lakhs

32,396,841 26.92

(ii) Individual sholding nominal share capital in 
excess of Rs. 2 lakhs

8,576,286 7.13

(b) NBFCs registered with RBI 631,504 0.52
(c) Overseas Depositories (holding DRs) - -
(d) Any Other 9,138,595 7.59
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Trust 8,177 0.01

Non-Resident Indians 25,67,107 2.13

Clearing Members 2,68,220 0.22

Non-Resident Indian Non-Repatriable 8,90,279 0.74

Bodies Corporate 48,66,018 4.04

Investor Education & Protection Fund 5,38,794 0.45

Sub-Total B(3) : 50,7 43,226 42.16
Total Public Shareholding 
 B= B(1)+B(2)+ B(3)

76,577,317 63.63

Total Shareholding (A+B) : 120,349,514 100.00

 Pre-scheme shareholding pattern of PEBS as on 30 June 2018 is as under:

Sr.
No. Description

Pre-Scheme shareholding pattern 

No. of equity 
shares held

Shareholding as  
% of total no. of 

shares
(A) Promoter and promoter group
(1) Indian
(a) Individual / Hindu Undivided Family 3,244,058 9.46
(b) Body Corporate 18,506,299 53.99

Sub-Total A(1): 21,750,357 63.46
(2) Foreign
(a) Body Corporate - -

Sub-Total  A(2) : - -
Total Shareholding of Promoter and 
Promoter Group
(A)=(A)(1)+(A)(2)

21,75 0,357 63.46

(B) Public Shareholding
(1) Institutions 
(a) Mutual Funds 4,198,384 12.25
(b) Foreign Portfolio Investors 303,023 0.88
(c) Financial Institutions / Banks 32,637 0.10
(d) Insurance Companies - -
(e) Venture Capital Funds - -
(f) Alternate Investment Funds 509,965 1.49
(g) Any others 4,210 0.01

Sub-Total  B(1) : 5,048, 219 14.73
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(2) Central Government/State   
Government(s)/President of India

- -

 Sub-Total B(2) : - -

(3) Non-Institutions
(a) Individuals

(i) Individuals holding nominal share capital 
uptoRs. 2 lakhs

3,066,177 8.95

(ii) Individuals holding nominal share capital in 
excess of Rs. 2 lakhs

2,011,319 5.87

(b) NBFCs registered with RBI - -
(c) Overseas Depositories (holding DRs) - -
(d) Any Other 2,398,839 7.00

Non-resident Indians                              1,31,485  0.38 

Clearing members                                  13,427  0.04 

Non-resident Indian Non Repatriable 92,306  0.27 

Bodies Corporates                                 21,61,621  6.31 

Sub-Total B(3) : 7,476,335 21.81
Total Public Shareholding 
 B= B(1)+B(2)+ B(3)

12,524,554 36.54

Total Shareholding (A+B) : 34,274, 911 100.00

 Pre-scheme shareholding pattern of PEL as on 30 June 2018 is as under:

Sr.
No. Description

Pre-Scheme shareholding pattern 

No. of equity 
shares held

Shareholding as 
% of total no. of 

shares
(A) Promoter and promoter group

(1) Indian

(a) Individual / Hindu Undivided Family 3,998,259 47.78

(b) Body Corporate 4,370,000 52.22

Sub-Total A(1): 8,368,259 100.00

(2) Foreign

(a) Body Corporate - -

Sub-Total  A(2) : - -

Total Shareholding of Promoter and 
Promoter Group
(A)=(A)(1)+(A)(2)

8,368,259 100.00

(B) Public Shareholding
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(1) Institutions 

(a) Mutual Funds - -

(b) Foreign Portfolio Investors - -

(c) Financial Institutions / Banks - -

(d) Insurance Companies - -

(e) Venture Capital Funds - -

(f) Alternate Investment Funds - -

Sub-Total  B(1) : - -

(2) Central Government/State   
Government(s)/President of India

- -

  Sub-Total B(2) : - -

(3) Non-Institutions

(a) Individuals

(i) Individuals holding nominal share capital 
uptoRs. 2 lakhs

- -

(ii) Individuals holding nominal share capital in 
excess of Rs. 2 lakhs

- -

(b) NBFCs registered with RBI - -

(c) Overseas Depositories (holding DRs) - -

(d) Any Other - -

Sub-Total B(3) : - -

Total Public Shareholding 
 B= B(1)+B(2)+ B(3)

8,368,259 100.00

Total Shareholding (A+B) : 8,368,259 100.00

 The post-scheme (expected) shareholding pattern of PIL (based on 30 June 2018 fi gures) will be as 
follows:

Sr.
No. Description

Post-Scheme shareholding pattern 

No. of equity 
shares held

Shareholding as 
% of total no. of 

shares
(A) Promoter and promoter group1

(1) Indian
(a) Individual / Hindu Undivided Family  32,515,632  21.34 
(b) Body Corporate  21,105,455  13.85 

Sub-Total A(1):  53,621,087  35.19 
(2) Foreign
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(a) Body Corporate  -    -   
Sub-Total  A(2) :  -    -   

Total Shareholding of Promoter and 
Promoter Group
(A)=(A)(1)+(A)(2)

 53,621,087  35.19 

(B) Public Shareholding

(1) Institutions 

(a) Mutual Funds  16,118,214  10.58 
(b) Foreign Portfolio Investors  15,923,255  10.45 
(c) Financial Institutions / Banks  311,127  0.20 
(d) Insurance Companies  -    -   
(e) Venture Capital Funds  100  0.00 
(f) Alternate Investment Funds  2,405,411  1.58 
(g) Any others  7,448  0.00 

Sub-Total B(1) :  34,765,555  22.82 

(2) Central Government/State   
Government(s)/President of India

- -

  Sub-Total B(2) : - -

(3) Non-Institutions

(a) Individuals

(i) Individuals holding nominal share capital 
uptoRs. 2 lakhs

 37,821,616  24.82 

(ii) Individuals holding nominal share capital in 
excess of Rs. 2 lakhs

 12,134,773  7.96 

(b) NBFCs registered with RBI  631,504  0.41 
(c) Overseas Depositories (holding DRs)  -    -   
(d) Any Other  13,382,695  8.78 

Trust  8,177  0.01 

Non-Resident Indians  2,799,735  1.84 

Clearing Members  291,975  0.19 

Non-Resident Indian Non-Repatriable  1,053,590  0.69 

Bodies Corporate  8,690,424  5.70 

Investor Education & Protection Fund  538,794  0.35 

Sub-Total B(3) :  63,970,588  41.99 

Total Public Shareholding 
 B= B(1)+B(2)+ B(3)

98,736,143 64.81

Total Shareholding (A+B) : 152,357,230 100.00
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 The post-Scheme (expected) capital structure of PIL, the Transferee Company will be as follows:

Particulars Amount (in Rs.)
Authorised Capital
Equity shares:
25,20,00,000 Equity Shares of Rs 5/- each
Preference Shares:
Series - A : 5,00,000 Cumulative Redeemable Preference Shares of Rs 
100/- each
Series - B : 4,00,00,000 Cumulative Redeemable Preference Shares of 
Rs 5/- each

126,00,00,000

5,00,00,000

20,00,00,000
TOTAL 151,00,00,000 
Issued, Subscribed and Paid-up Capital
Equity shares:
15,23,57,230 Equity Shares of Rs 5/- each 76,17,86,150
TOTAL 76,17,86,150

14. Effect of the Scheme on various parties:

i. Directors and Key Managerial Personnel (KMP)

 The Directors, KMP and relatives of the respective Transferor Companies and the Transferee 
Company may be affected only to the extent of their shareholding in the Transferor Companies and 
/ or Transferee Company, or to the extent that the said Directors / KMP are the partners, directors, 
members of the companies, fi rms, association of persons, bodies corporate and/or benefi ciary 
of trust that hold shares in Transferor Companies and / or Transferee Company, if any. Save as 
aforesaid, none of the Directors / KMP of the Transferor Companies and / or Transferee Company 
have any material interest in the Scheme.

 The details of the shareholding of the Directors and KMP of the PIL as on 30 June 2018 are 
as follows:

Name Position Equity shares held in
PIL PEBS PEL

Kamalakar Rao Bandari Director - - -
Comandur Parthasarathy Director - - -
JoginapallyNrupender Rao Wholetime Director 50,97,863 7,13,989 3,09,826
Manish Mahendra Sabharwal Director - - -
Ravi Chachra Director - - -
Aditya Rao Managing Director 49,79,008 10,74,306 15,00,000
Lavanya Kumar Rao Kondapally Wholetime Director 82,200 - -
Vishal Satinder Sood Director - - -
Varun Chawla Director - - -
PotluriVenkateswara Rao Director 36,920 3,00,000 -
Sita Vanka Director - - -
Eric James Brown Additional Director - - -
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 The details of the shareholding of the Directors and KMP of the PEBS as on 30 June 2018 
are as follows:

Name Position Equity shares held in

PIL PEBS PEL

Kamalakar Rao Bandari Director - - -

Comandur Parthasarathy  Director - - -

Joginapally Venkata Nrupender 
Rao  

Director 50,97,863 7,13,989 3,09,826

Mukul Gulati Director - - -

Manish Mahendra Sabharwal Director - - -

Aditya Rao Director 49,79,008 10,74,306 15,00,000

Varun Chawla Director - - -

PotluriVenkateswara Rao  Managing Director 36,920 3,00,000 -

Sita Vanka Director - - -

Eric James Brown Director - - -

 The details of the shareholding of the Directors and KMP of the PEL as on 30 June 2018 are 
as follows:

Name Position Equity shares held in

PIL PEBS PEL

Avula Bharath Bhushan Director 1,600 - -

Joginapally Venkata Nrupender 
Rao

Director 50,97,863 7,13,989 3,09,826

Aditya Rao Director 49,79,008 10,74,306 15,00,000

PotluriVenkateswara Rao Director 36,920 3,00,000 -

ii. Promoter and Non-Promoter Members

• PEBS – Promoter and Non-promoter members of PEBS will get direct shareholding in the 
Transferee Company based on the valuation report obtained from M/s Walker Chandiok and 
Co LLP, Chartered Accountants

• PEL – Promoter and Non-promoter members of PEL will get direct shareholding in the 
Transferee Company based on the valuation report obtained from M/s Walker Chandiok and 
Co LLP, Chartered Accountants 

• PIL– Promoter and Non-promoter members of PIL are currently holding entire share capital 
of PIL. Pursuant to the Scheme, Promoter and Non-promoter members of PEBS and PEL will 
become shareholders of PIL.

 Save as aforesaid, the rights and interest of the Promoters and Non-Promoter Shareholders of 
Companies involved in the Scheme will not be prejudicially affected by the Scheme.
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iii. Depositors

 As of date, the Transferor Companies and/or the Transferee Company does not have any depositors, 
therefore, the effect of the Scheme on any depositors does not arise.

iv. Creditors

 The creditors of the Transferor Companies and the Transferee Company will not be affected by the 
Scheme, since post the Scheme, all the liabilities of the Transferor Companies will get transferred 
to the Transferee Company and the Transferee Company will discharge all such liabilities in the 
normal course of business without jeopardizing the rights of the creditors. The creditors of the 
Transferor Companies and the Transferee Company will not be affected by the Scheme, since post 
the merger, the assets of the Transferee Company will be suffi cient to discharge all its liabilities.

v. Debenture holders

 As of date, the Transferor Companies and/or the Transferee Company does not have any debenture 
holders, therefore, the effect of the Scheme on debenture holders does not arise.

vi. Deposit trustee and debenture trustee

 As of date, the Transferor Companies and/or the Transferee Company does not have any deposit 
or debenture trustee, therefore, the effect of the Scheme on deposit and debenture trustee does 
not arise.

vii. Employees

 All Employees of the Transferor Companies shall become the employees of the Transferee 
Company, on terms and conditions not less favorable than those on which they are engaged by 
the Transferor Companies and without any interruption of or break in service. Hence, the rights 
and interests of the employees of the Companies involved in the Scheme will not be prejudicially 
affected by the Scheme.

15. No investigation or proceedings under the Companies Act, 1956 and /or Companies Act, 2013 have 
been instituted or are pending in relation to the Transferor Companies and the Transferee Company.

16. There are no winding up proceedings pending against the Transferor Companies and the Transferee 
Company as on date. 

17. The Transferor Companies and the Transferee Company have made separate applications before the 
Hyderabad Bench of the National Company Law Tribunal for the sanction of the Scheme of Arrangement 
under Sections 230 to 232 of the Companies Act, 2013 read with other relevant provisions of the 
Companies Act, 2013.

18. Following documents will be available for obtaining extract from or for making or obtaining copies of 
or inspection by the members and creditors of the Applicant Company at its registered offi ce between 
10:00 a.m. to 5:00 p.m. on all working days, except Saturdays, Sundays and Public Holidays, up to 1 
(one) day prior to the date of the meeting namely:

a. Audited Financial Statements of the Transferor Companies and the Transferee Company, including 
Consolidated Financial Statements for the year ended 31st March 2018; 

b. Copy of supplementary unaudited accounting statement of the Transferor Companies and the 
Transferee Company for the quarter ended June 2018
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c. Copy of Memorandum of Association and Articles of Association of the Transferor Companies and 
the Transferee Company;

d. Copy of the order(s) of NCLT dated 1 November 2018 in pursuance of which the meeting is to be 
convened or has been dispensed with;

e. Copy of separate Company Application Scheme Application No.928/230HDB/2018, 
930/230HDB/2018 & 932/230HDB/2018 of 2018 dated 14thday of September, 2018 along with 
annexures fi led by the Transferor companies and the Transferee Company;

f. Copy of the Scheme of Amalgamation;

g. Contracts or Agreements material to the Scheme, if any;

h. Certifi cate issued by the Auditor of the Transferee Company to the effect that the accounting 
treatment proposed in the Scheme is in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013;

i. Copies of the resolutions passed by the respective Board of Directors of Transferor Companies and 
the Transferee Company;

j. Audit Committee Report dated 9th November 2017 of PEBS and PIL 

k. Report adopted by the Board of Directors of Transferor Companies and the Transferee Company 
at its meeting held on 10th November 2017 pursuant to the provisions of Section 232(2)(c) of the 
Companies Act, 2013;

l. Valuation Report on recommendation of share exchange ratio dated 9th November 2017 issued by 
M/s Walker Chandiok& Co LLP, chartered Accountants

m. Fairness Opinion dated 9th November 2017 issued by Keystone Corporate Services Limited

n. Ob servation letters received by PIL, dated 26 April 2018 from BSE Limited and National Stock 
Exchange of India Limited.

o. Observation letters received by PEBS, dated 26 April 2018 from BSE Limited and National Stock 
Exchange of India Limited.

p. Such other information or documents as the Board or the management believes necessary and 
relevant for making decision for or against the Scheme;

 This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies 
Act, 2013. A copy of the Scheme, Explanatory Statement and Proxy Form may be obtained from 
the Registered Offi ce of the Applicant Company. 

Dated this 5th  day of November, 2018
Place : Hyderabad
Registered Offi ce :
Floor No. 9, DHFLVC Silicon Towers, 
Kondapur, Hyderabad, Telangana - 500084
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH
COMPANY SCHEME APPLICATION NO.928/230/HDB/2018

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with other applicable provisions of the Companies Act, 
2013 and rules framed thereunder;

AND
In the matter of Scheme of Amalgamation of Pennar Engineered Building Systems Limited
(‘First Transferor Company’) and Pennar Enviro Limited (‘Second Transferor Company’)

with Pennar Industries Limited (‘Transferee Company’) and their respective shareholders; 

Pennar Engineered Building Systems Limited, 
a Company Incorporated under the provisions of 
the Indian Companies Act, 1956 and having
its registered offi ce at 9th Floor,
DHFLVC Silicon Towers, Kondapur,
Hyderabad, Telangana – 500084 ...Applicant Company/First Transferor Company

UNSECURED CREDITORS
PROXY FORM

I/We, __________________________________________________________________________________
_________, the undersigned Unsecured Creditor/sofPennarEngineered Building Systems Limited, being the 
Applicant Company abovenamed, do hereby appoint Mr./Ms._______________________________________
____________ of _________________ and failing him/her ________________________________________
________ of ______________________ as my/our proxy, to act for me/us at the meeting of the Unsecured 
Creditors  of the Applicant Company to be held on Saturday, 15th day of December 2018 at 11.00 A.M. at Hot el 
Raddison, Gachibowli-Miyapur Road, ChhotaAnjaiah Nagar, Gachibowli, Hyderabad – 500032, for the purpose 
of considering and, if thought fi t, approving, with or without modifi cation(s), the Scheme of Amalgamation 
ofPennar Engineered Building Systems Limited (‘First Transferor Company’) and Pennar Enviro Limited (‘Second 
Transferor Company’) with Pennar Industries Limited (‘Transferee Company’) and their respective shareholders 
(the “Scheme”) and at such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and 
in my/our name(s) _____________________________________ (here, if ‘for’, insert ‘FOR’, if ‘against’, insert 
‘AGAINST’, and in the latter case, strike out the words below after ‘the Scheme’) the said amalgamation embodied 
in the Scheme, either with or without modifi cation(s)*, as my/our proxy may approve. (*Strike out whatever is not 
applicable)

Signed this ______________ day of ______________ 2018

Name: __________________________________________________________________________________ 

Address: _____________________________________ ___________________________________________ 

Signature of Unsecured Creditor: - ____________________________________________________________ 

Signature of Proxy: ________________________________________________________________________ 
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NOTES:

1. This form in order to be effective should be duly completed and deposited at the Registered Offi ce of the 
Company at Floor No. 9, DHFLVC Silicon Towers, Kondapur, Hyderabad, Telangana – 500084 not less 
than 48 hours before the commencement of the Meeting.

2. Please affi x revenue stamp before putting signature.

3. Alterations, if any, made in the Form of Proxy should be initialed.

4. In case of multiple proxies, the proxy later in time shall be accepted.

5. Proxy need not be an unsecured creditor of the Company.

6. No person shall be appointed as a proxy who is a minor.
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PENNAR ENGINEERED BULDING SYSTEMSLIMITED
CIN : L45400TG2008PLC057182

Regd. Offi ce : 9th Floor, DHFLVC Silicon Towers,
Kondapur, Hyderabad, Telangana, 500084.

Tel Nos : +91 40 40210525
E-mail id : cs@pebspennar.com,

Website : http://www.pebspennar.com

UNSECURED CREDITORS
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL

MEETING OF THE UNSECURED CREDITORS ON SATURDAY THE 15th DAY OF DECEMBER 2018 
ATHOTEL RADDISON, GACHIBOWLI-MIYAPUR ROAD, CHHOTA ANJAIAH NAGAR, GACHIBOWLI, 
HYDERABAD – 500032.

I/We hereby record my/our presence at the meeting of the Unsecured Creditors of Pennar Engineered Building 
Systems Limited, convened pursuant to the order dated 1 November 2018 of the NCLT 2018 on 15th day of 
December 2018 at 11.00 A.M. at Hotel Raddison, Gachibowli-Miyapur Road, ChhotaAnjaiah Nagar, Gachibowli, 
Hyderabad – 500032.

Name and address of unsecured creditor : 
(IN BLOCK LETTERS) 

Signature : 

Name of the Proxy* (IN BLOCK LETTERS) : 

Signature : 
*[To be fi lled in by the Proxy in case he/she attends instead of the unsecured creditor (including unsecured 
debenture holder)]

NOTES:

(1) Unsecured Creditor/Proxy holder wishing to attend the meeting must bring the Attendance Slip to the 
meeting and hand over at the entrance duly signed.

(2) Unsecured Creditor/Proxy holder desiring to attend the meeting should bring his/her copy of the Notice for 
reference at the meeting.
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Route Map


