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m BEW ENGINEERING LIMITED

(CIN NO: L74120MH2011PLC216096)
Registered Office: FE-10, M.I.D.C. Industrial Area, Phase Il, Manpada Road, Dombivli
(East) District Thane, Maharashtra 421204; Tel:+91-0251-2873335/36/38;
Email: cs@bewltd.com; Website: https://www.bewltd.com/

NOTICETO SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT THE EXTRA-ORDINARY GENERAL MEETING OF THE
MEMBERS OF BEW ENGINEERING LIMITED WILL BE HELD ON MONDAY, FEBRUARY 19,
2024 THROUGH VIDEO CONFERENCING (VC)/ OTHER AUDIO-VISUAL MEANS (OAVM)
AT 03:00 P.M (IST) TO TRANSACT THE FOLLOWING BUSINESS:

SPECIAL BUSINESS:
1. Issue of Equity Shares on Preferential basis

To consider and if thought fit, to pass with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to provisions of Sections 23(1)(b),42,62 (1)(c) and other
applicable provisions, if any, of the Companies Act, 2013, (including any statutory
modification or re-enactment thereof for the time being in force) read with the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory modification or
re-enactment thereof for the time being in force), Chapter V of the Securities and
Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018 as amended (“SEBI (ICDR) Regulations, 2018"), the Securities and
Exchange Board of India (Substantial Acquisitions of Shares and Takeovers)
Regulations, 2011, as amended (“Takeover Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended and the rules, regulations, notifications and circulars
issued thereunder and other applicable law including any other rules, regulations,
guidelines, notifications, circulars and clarifications issued thereon from fime to time
by the Government of India, the Securities and Exchange Board of India (“SEBI"),
Reserve Bank of India (“RBI”), the Ministry of Corporate Affairs, the respective stock
exchanges where the equity shares of the Company are listed (“Stock Exchanges”),
and or any other competent regulatory authority and in accordance with the
uniform listing agreements entered into with the Stock Exchanges and in
accordance with the enabling provisions of the Memorandum of Association and
Arficles of Association of the Company and subject to such approvals, consents,
permissions and sanctions as may be necessary or required from regulatory or other
appropriate authorities, including but not limited to the Stock Exchanges and SEBI
and subject to such conditions and modifications as may be prescribed, stipulated
or imposed by any of them while granting such approval, consents, permissions and
sanctions and which terms may be agreed to by the Board of Directors of the
Company (hereinafter referred to as “the Board” which expression shall include any
Committee constituted by the Board or any person(s) authorized by the Board to
exercise the powers conferred on the Board by this Resolution) and subject to such
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terms, condifions and modifications as the Board may in its discrefion impose or
agree to, the Board be and is hereby authorized to create, issue, offer and allot by
way of Preferential Allotment, upto 3,56,164 Equity Shares of INR 1460.00 each (Face
Value of INR 10.00 each at a Premium of INR 1450.00 each) aggregating to the tune
of not exceeding INR 52,00,00,000 to Strategic Investors (Non-Promoters), on

preferential

allotment basis

in compliaonce with Chapter V of SEBI

(ICDR)

Regulations, 2018 and subsequent amendments thereto & on such terms and
conditions and in such manner as the Board may in its absolute discrefion deem fit,
to the following persons/entities as mentioned below:

Sr. Name of Proposed Allottees No. of | Name of the Ultimate
No. Equity Beneficial Owner
Shares
proposed
to be
allotted
Non-Promoters
1. | Ashish Kacholia 1,36,987 | Ashish Kacholia
2. | Madhulika Agarwal (One of 1,36,987 | Madhulika Agarwal (One of
the Partner of Messer the Partner of Messer
HIMALAYA FINANCE & HIMALAYA FINANCE &
INVESTMENT CO.) INVESTMENT CO.)
3. | RaviSaraogi 23,973 Ravi Saraogi
4. | Ajit Sakharam Kandar 22,260 Ajit Sakharam Kandar
5. | Jyotivardhan Jaipuria & 10,274 Jyotivardhan Jaipuria &
Santosh Jaipuria Santosh Jaipuria
6. | Harshil Ashok Shah 8,561 Harshil Ashok Shah
7. | Anahita Shah 8,561 Anahita Shah
8. | Vinay Dugar 3,425 Vinay Dugar
9. | Balreet Pruthi 1,712 Balreet Pruthi
10 | Navreet Singh Pruthi 1,712 Navreet Singh Pruthi
11. | Sunreet Singh Pruthi 1,712 Sunreet Singh Pruthi
Total 356,164

RESOLVED FURTHER THAT:

i. The Relevant Date for the purpose of pricing of issue of Equity Shares in

accordance with the Regulation 161

of SEBI (ICDR) Regulations, 2018 (as

amended) be fixed as Friday, January19, 2024 (for sake of brevity hereinafter
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referred to as the said “Relevant Date”) to consider the proposed preferential
issue of Equity Shares.

i. All equity shares allotted by way of preferential issue shall be made fully paid up
at the time of the allotment;

iii. The Equity Shares as may be offered, issued, and allofted in accordance with
the terms of this resolution, shall be in dematerialised form.

iv. The Equity Shares to be allotted shall rank pari passu in all respects with the
existing Equity Shares of the Company, including dividend.

v. The Equity Shares shall be issued and allotted by the Company to the Proposed
Allottees within a period of 15 days from the date of passing of this special
resolution provided that where any approval or permission by any regulatory
authority or the Central Government or the Stock Exchanges is pending, the
allotment shall be completed within a period of 15 (Fifteen) days from the date
of such approval or permission, as the case may be in compliance with
Regulation 170 of the SEBI (ICDR) Regulations, 2018.

RESOLVED FURTHER THAT the Equity Shares to be offered, issued and allotted shall be
subject to lock in for such periods as prescribed in Regulation 167 of the SEBI (Issue
of Capital and Disclosure Requirements) Regulations, 2018.

RESOLVED FURTHER THAT the Equity Shares to be so created, offered, issued and
allotted shall be subject to the provisions of the Memorandum and Articles of
Association of the Company.

RESOLVED FURTHER THAT subject to the SEBI (ICDR) Regulations, 2018 and other
applicable laws the Board be and is hereby authorised to decide and approve the
other terms and conditions of the issue of the above-mentioned Equity Shares and
to vary, modify or alter the terms and conditions and size of the issue, as it may
deem expedient, without being required to seek any further consent or approval of
the Company in a General Meeting.

RESOLVED FURTHER THAT the Board be and is hereby authorized to accept any
modifications in the proposal as may be required by the agencies involved in such
issues but subject to such conditions as the Reserve Bank of India (RBI) / Securities
and Exchange Board of India (SEBI) and/ or such other appropriate authority may
impose at the time of their approval as agreed by the Board.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
be and is hereby authorized on behalf of the Company to take all such actions and
do all such deeds, matters and things as it may, in its absolute discretion, deem
necessary, desirable or expedient and to settle any question, difficulties or doubts
that may arise in this regard including but not limited to the offering, issue and
allotment of Equity Shares of the Company as it may in its absolute discretion deem
fit and proper.

RESOLVED FURTHER THAT Shri Prakash Bhalchandra Lade,(DIN:02122493),Chairman&

Director of the Company or Shri Rohan Prakash Lade, (DIN:00460811) Managing
Director or Company Secretary of the Company be and is hereby severally
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authorized to do all such acft(s), deed(s) and things including all forms, documents,
filing with Ministry of Corporate Affairs/ Registrar of Companies, Stock Exchanges,
Depositories or any other agency as may be necessary and incidental to give
effect to the aforesaid Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or
any of the powers herein conferred by this resolution to any Director or Directors or
to any Committee of Directors or to any Officer or Officers of the Company to give
effect to this resolution including execution of any documents on behalf of the
Company and to represent the Company before any governmental or regulatory
authorities and to appoint any professional advisors, consultants, advocates and
adyvisors to give effect to this resolution and further to take all others steps which
may be incidental, consequential, relevant or ancillary in this connection.”

2. Re-appointment of Shri Ratnakar Venkappa Rai (DIN:00126309) as an
Independent Director.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 149 and 152, read with Schedule IV and other
applicable provisions of the Companies Act, 2013 (“the Act”), if any, read with the rules
made thereunder, the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“the Listing Regulations”), (including any statutory modification(s)
or re-enactment thereof for the time being in force) and any other law as may be
applicable, Shri Ratnakar Venkappa Rai (DIN:00126309), who was appointed as an
Independent Director of the Company for a First term of 3 (Three) consecutive years
commencing from March 31,2021 upto March 29,2024 (both days inclusive) and who
has submitted a declaration that he meets the criteria of independence as provided in
the Act and the Listing regulations, and is eligible for re-appointment as an
Independent Director, be and is hereby re-appointed as an Independent Director of the
Company, not liable to retire by rotation, to hold office for a second term of Two (2)
consecutive years on the Board of the Company commencing March 30, 2024 upto
March 30, 2026 (both days inclusive).”

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby severally authorized to do and perform all such acts, deeds, matters and things,
as may be considered necessary, desirable or expedient to give effect to this resolution.”

RESOLVED FURTHER THAT the certified copies of this resolution be provided to
those concerned under the hands of a Director or the Company Secretary wherever
required.”

3. Appointment of Mrs.Sangita Kamble (DIN:10130251) as a Woman
Independent Director.
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To consider and if thought fit, to pass with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 and alll
other applicable provisions, if any, of the Companies Act, 2013 read with the
Schedule IV thereto and the Companies (Appointment and Qualification of
Directors) Rules, 2014 and the SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015 and any other provisions and the Arficles of Association of
Company, and basis the recommendation of Nomination and Remuneration
Committee and the Board of Directors of the Company, Mrs.Sangita Kamble (DIN:
10130251) who was appointed by the Board of Directors as an Additional Director
(In the category of Independent Director) of the Company w.e.f. January 25,2024,
to hold office up to the date of the next General Meeting or within a time period of
three months from the date of appointment, whichever is earlier, , be and is hereby
appointed as an Independent Director of the Company for a first term of 5 (five)
consecutive years with effect from January 25,2024 to Janaury 24, 2029, not liable
to retire by rotation.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 197 and other
applicable provisions of the Companies Act, 2013 and the Rules made thereunder,
Mrs.Sangita Kamble (DIN: 10130251) be paid such sitting fees and remuneration as
the recommended by Nomination and Remuneration Committee and Board of
Directors of the Company may approve from time to tfime and subject to such limits,
prescribed or as may be prescribed from time o fime.

RESOLVED FURTHER THAT any one of Directors or Key Managerial Personnel(s) of the
Company be and is hereby severally authorised to liaise with, to do all acts, deeds
and things as may be necessary, usual and expedient to give effect to the
aforesaid resolution.”

RESOLVED FURTHER that the Board of Directors of the Company (including its
Committee thereof, if any) and/or Company Secretary of the Company, be and are
hereby authorised to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient to give effect o this resolution.”

4. Appointment of Shri Abhishek Agrawal (DIN: 09624370) as an Independent
Director.

To consider and if thought fit, fo pass with or without modification(s), the following
resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 and all
other applicable provisions, if any, of the Companies Act, 2013 read with the
Schedule IV thereto and the Companies (Appointment and Qualification of
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Directors) Rules, 2014 and the SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015 and any other provisions and the Arficles of Association of
Company, and basis the recommendation of Nomination and Remuneration
Committee and the Board of Directors of the Company, Shri Abhishek Agrawal
(DIN: 09624370) who was appointed by the Board of Directors as an Additional
Director (In the category of Independent Director) of the Company w.e.f. January
25,2024, to hold office up to the date of the next General Meeting or within a time
period of three months from the date of appointment, whichever is earlier, be and is
hereby appointed as an Independent Director of the Company for a term of 5
(five) consecutive years with effect from January 25,2024 to Janaury 24, 2029, not
liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 197 and other
applicable provisions of the Companies Act, 2013 and the Rules made thereunder,
Shri Abhishek Agrawal (DIN: 09624370) be paid such sitting fees and remuneration
as the recommended by Nomination and Remuneration Committee and Board of
Directors of the Company may approve from time to tfime and subject to such limits,
prescribed or as may be prescribed from time to time.

RESOLVED FURTHER THAT any one of Directors or Key Managerial Personnel(s) of the
Company be and is hereby severally authorised to liaise with, to do all acts, deeds
and things as may be necessary, usual and expedient to give effect to the
aforesaid resolution.”

RESOLVED FURTHER that the Board of Directors of the Company (including its
Committee thereof, if any) and/or Company Secretary of the Company, be and are
hereby authorised to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient to give effect to this resolution.”

By Order of the Board of Directors

Prasad Ramesh Khopkar
Prasad Ramesh Khopkar
Place: Dombivli (East), Thane, Maharashtra
Thursday, January 25,2024

Notes:
1. Pursuant to the General Circular Nos. 14/2020 dated April 8,2020 and 17/2020

dated April 13, 2020, read with other related circulars including General Circular
No. 09/2023 dated September 25, 2023 issued by the Ministry of Corporate
Affairs, ("MCA Circulars") and SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12,2020 read with other related
SEBI circulars including Circular No.SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167
dated October 7,2023 issued by SEB1 ("SEBI Circulars"), , companies are allowed
to hold EGM through VC, without the physical presence of Members at a
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common venue. Hence, in compliance with the Circulars, the EGM of the
Company is being held through VC.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at
the EGM is entitled to appoint a proxy to attend and vote on his/her behalf and
the proxy need not be a Member of the Company. Since this EGM is being held
pursuant to the MCA Circulars through VC / OAVM, physical attendance of
Members has been dispensed with. Accordingly, the facility for appointment of
proxies by the Members will not be available for the EGM and hence the Proxy
Form and Attendance Slip are not annexed to this Nofice.

In line with the aforesaid Circulars, the Notice of EGM is being sent only through
electronic mode to those Members whose email addresses are registered with
the Company/ Depositories as on Friday, 19 January, 2024 Members may note
that Nofice has been uploaded on the website of the Company at
https://www.bewltd.com/ ,the Notice can also be accessed from the websites
of the Stock Exchanges i.e. National Stock Exchange of India Limited at
www.nseindia.com respectively and the EGM Notice is also available on the
website of bigshare (agency for providing the Remote e-Voting facility) i.e.
https://ivote.bigshareonline.com/landing .

Pursuant to the provisions of Section 113 of the Companies Act, Body
Corporates/ Institutional / Corporate Members intending for their authorized
representatives to attend the meeting are requested to send to the Company,
on ivote.bigshareonline.com with a copy marked to cs@bewltd.comand
csoffice@deepshukla.com from their registered Email ID a scanned copy (PDF /
JPG format) of cerfified copy of the Board Resolution / Authority Letter
authorizing their representative to attend and vote on their behalf at the
meeting.

Members attending the EGM through VC / OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

Members can join the EGM through the VC/OAVM mode 15 minutes before and
after the scheduled time of the commencement of the Meeting by following
the procedure mentioned in the Notice. The facility of participation at the EGM
through VC/OAVM will be made available for the Members on first come first
served basis. This will not include large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the EGM without restriction on account of first
come first served basis.
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10.

1.

12.

13.

In accordance with the Secretarial Standard-2 on General Meetings issued by
the Institute of Company Secretaries of India (“ICSI”) read with Clarification /
Guidance on applicability of Secretarial Standards - 1 and 2 dated April 15, 2020
issued by the ICSI, the proceedings of the EGM shall be deemed to be
conducted at the Registered Office of the Company which shall be the
deemed venue of the EGM.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
relating to the Special Business to be transacted at the Extraordinary General
Meeting is annexed hereto.

The Securities and Exchange Board of India (SEBI) has mandated the submission
of Permanent Account Number (PAN) by every participant in securities market.
Members holding shares in electronic form are therefore requested to submit the
PAN to their Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN details
to the Messer Bigshare Private Limited, Registrar and Share Transfer Agent.
Members who wish to inspect the Register of Directors and Key Managerial
Personnel and their shareholding maintained under section 170 of Companies
Act, 2013 and Register of Contracts or arrangements in which directors are
interested maintained under section 189 of the Companies Act, 2013 and
Relevant documents referred to in this Notice of EGM and explanatory
statement on the date of EGM in electronic mode can send an email to
cs@bewltd.com.

The business set out in the Nofice will be transacted through electronic voting
system and the Company is providing facility for voting by electronic means.
Instructions and other information relating to e-voting are given in this Notice.

In case of joint holders, the Member whose name appears as the first holder in
the order of names as per the Register of Members of the Company will be
entitled to vote at the EGM.

The Notfice of EGM wil be placed on the Company's website
https://www.bewltd.com.

In view of the “Green Initiatives in Corporate Governance” infroduced by MCA
and in terms of the provisions of the Companies Act, 2013, Members holding
shares in dematerialized form, who have not registered their email addresses
with Depository Participant(s), are requested to register / update their email
addresses with their Depository Participant(s). Furthermore, Members are
requested to infimate changes, if any, pertaining to their name, postal address,
email address, telephone/ mobile numbers, Permanent Account Number(PAN),
mandates, nominations, power of attorney, bank details such as, name of the
bank and branch details, bank account number, MICR code, IFSC code, etc.,
to their Depository Participant in case the shares are held in electronic form.
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14.

15.

16.

17.

Members are requested to quote their Folio No. or DP ID / Client ID, in case
shares are in physical / dematerialized form, as the case may be, in all
correspondence with the Company / Registrar and Share Transfer Agent.
Shareholders of the Company holding shares as on Benpos date i.e. Friday,
Janaury19, 2024 receive the Notice of EGM through electronic mode only
pursuant to General Circular No. 1712020 dated 13t April, 2020.

Electronic copy of the EGM Notfice is being sent to all the members whose e-
mail addresses are registered with the Company/Depository Participant(s)/
Registrar and Share Transfer Agent of the Company for communication
purposes. In case any member is desirous of obtaining hard copy of the EGM
Notice, may send request to the Company’'s e-mail address at cs@bewltd.com
mentioning Folio No./DP ID and Client ID.

Information and other instructions relating to e-voting are as under:

a. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read
with Rule 20 of the Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015 (as amended), and MCA
Circulars the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this
purpose, the Company has appointed Messer Bigshare Services Private
Limited for facilitating voting through electronic means, as the authorized
e-Voting's agency. The facility of casting votes by a member using remote
e-voting as well as the e-voting system on the date of the EGM will be
provided by CDSL.

b. The Members can join the EGM in the VC/OAVM mode 15 minutes before
and after the scheduled time of the commencement of the Meeting by
following the procedure mentioned in the Notice. The facility of
participation at the EGM through VC/OAVM will be made available to at
least 1000 members on first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who
are allowed to attend the EGM without restriction on account of first come
first served basis.

c. The Company has engaged the services of Bigshare Services Limited as
the Agency to provide e-voting facility.

d. The Board of Directors of the Company at their meeting held on Thursday,
January25,2024 has appointed Mr. Deep Shukla, (Membership No. FCS
5652) of M/s. Deep Shukla & Associates, Practicing Company Secretary, as
the Scrutinizer, to scrutinize the e-voting during the EGM and remote e-
voting process prior to EGM in a fair and transparent manner and he has
communicated his wilingness to be appointed and will be available for
same purpose.
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e.

Voting rights shall be reckoned on the paid-up value of shares registered in
the name of the member/beneficial owner as on the cut-off date i.e.,
Monday, February 12, 2024.

A person, whose name is recorded in the register of members or in the
register of beneficial owners maintained by the depositories as on the cut-
off date, i.e., Monday, February 12, 2024 only shall be entitled to avail the
facility of remote e-voting OR e-voting at the EGM.

. The Scrutinizer, after scrutinizing e-voting at the EGM and remote e-voting,

will, not later than three days of conclusion of the Meeting, make a
consolidated scrutinizer’s report and submit the same to the Chairman.
The results shall be communicated to the Stock Exchange where the
shares of the Company are listed. The results declared along with the
consolidated scrutinizer's report shall be placed on the website of the
Companyhttps.//www.bewltd.com.

Subject to receipt of requisite humber of votes, the Resolutions shall be
deemed to be passed on the date of the Meeting, i.e., MONDAY,
FEBRUARY 19, 2024.

Once the vote on a resolution is cast by a member, the member shall not
be allowed to change it subsequently or cast the vote again.

THE PROCEDURE AND INSTRUCTIONS FOR REMOTE E-VOTING ARE, AS FOLLOWS:

i)

The voting period begins on Friday, 16 February, 2024 at 09:00 AM (IST)
and ends on Sunday, February18, 2024 at 05:00 P:M (IST). During this
period shareholders’ of the Company, holding shares either in physical
form or in dematerialized form, as on the cut-off date Monday,
February12, 2024 (hereinafter referred to as the “Cut off Date”) may
cast their vote electronically. The e-voting module shall be disabled by
Bigshare for voting thereafter.

Shareholders who have already voted prior fo the meeting date would
not be entitled to vote at the meeting venue.

i) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated

09.12.2020, under Regulation 44 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, listed
entities are required to provide remote e-voting facility to its shareholders,
in respect of all shareholders’ resolutions. However, it has been observed
that the participation by the public non-institutional shareholders/retail
shareholders is at a negligible level.Currently, there are multiple e-voting
service providers (ESPs) providing e-voting facility to listed entities in India.
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This necessitates registration on various ESPs and maintenance of multiple
user IDs and passwords by the shareholders.

iv)

In order to increase the efficiency of the voting process, pursuant to a
public consultation, it has been decided to enable e-voting to all the
demat account holders, by way of a single login credential, through
their demat accounts/ websites of Depositories/ Depository Participants.
Demat account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and convenience of
participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their
mobile number and email Id in their demat accounts in order to access
e-Voting facility.

. Pursuant to above said SEBI Circular, Login method for e-Voting and

joining virtual meetings for Individual shareholders holding securities in

Demat mode is given below:

Type of
shareholders

Login Method

Individual
Shareholders
holding
securifies in
Demat
mode with
CDSL

2. Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then use your existing my easi
username & password.

3. After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On
clicking the evoting option, the user will be able to see e-Voting
page of BIGSHARE the e-Voting service provider and you will be
re-directed to i-Vote website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during
the meeting. Additionally, there is also links provided to access
the system of all e-Voting Service Providers i.e. BIGSHARE, so that
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the user can visit the e-Voting service providers' website directly.

If the user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasitoken/Reqistration/EasiReqistra
tion

. Alternatively, the user can directly access e-Voting page by

providing Demat Account Number and PAN No. from a link
www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in
the Demat Account. After successful authentication, user will be
able to see the e-Voting option where the evoting is in progress,
and also able to directly access the system of all e-Voting Service
Providers. Click on BIGSHARE and you will be re-directed to i-Vote
website for casting your vote during the remote e-voting period.

Individual
Shareholders
holding
securities in
demat
mode with
NSDL

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit
the e-Services website of NSDL. Open web browser by typing the
following URL: https://eservices.nsdl.com either on a Personal
Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under "“Login”
which is available under ‘IDeAS’ section. A new screen will open.
You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be
able to see e-Voting page. Click on company name or e-Voting
service provider name BIGSHARE and you will be re-directed to i-
Vote website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register Online
for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp

Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
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wherein you can see e-Voting page. Click on company name or
e-Voting service provider name BIGSHARE and you will be
redirected to i-Vote website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during
the meeting

Individual
Shareholders
(holding
securities in
demat

mode) login
through their
Depository
Participants

You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. After Successful login, you will be
able to see e-Voting option. Once you click on e-Voting option,
you will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider name and
you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are

advised to use Forget User ID and Forget Password option available at

abovementioned welbsite.

Helpdesk for Individual Shareholders holding securities in demat mode for any

technicalissues related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding
securities in Demat mode with CDSL

Members facing any tfechnical issue in login
can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.comor
contact at 022- 23058738 and 22-23058542-43.

Individual Shareholders holding Members facing any technical issue in login
securities in Demat mode with NSDL can contact NSDL helpdesk by sending a

request at evoting@nsdl.co.in or call at toll free
no.: 1800 1020 990 and 1800 22 44 30
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2. Login method for e-Voting for shareholder other than individual
shareholders holding shares in Demat mode & physical mode is given
below:

You are requested to launch the URL on infernet browser:
https://ivote.bigshareonline.com

Click on “LOGIN” button under the ‘INVESTOR LOGIN’ section to Login on E-
Voting Platform.

Please enter you ‘USER ID’ (User id description is given below) and
‘PASSWORD’ which is shared separately on you register email id.
o Shareholders holding shares in CDSL demat account should enter 16
Digit Beneficiary ID as user id.
o Shareholders holding shares in NSDL demat account should enter 8
Character DP ID followed by 8 Digit Client ID as user id.
o Shareholders holding shares in physical form should enter Event No +
Folio Number registered with the Company as user id.

Note If you have not received any user id or password please email from your
registered email id or contact i-vote helpdesk team. (Email id and contact
number are mentioned in helpdesk section).

Click on | AM NOT A ROBOT (CAPTCHA) option and login.

NOTE: If Shareholders are holding shares in demat form and have registered
on to e-Voting system of https://ivote.bigshareonline.com and/or voted on
an earlier event of any company then they can use their existing user id and
password to login.

If you have forgotten the password: Click on ‘LOGIN’ under ‘INVESTOR LOGIN’
tab and then Click on ‘Forgot your password?

Enter “User ID” and “Registered email ID” Click on | AM NOT A ROBOT
(CAPTCHA) option and click on ‘Reset’.

(In case a shareholder is having valid email address, Password will be sent to
his / her registered e-mail address).

Voting method for shareholders on i-Vote E-voting portal:
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After successful login, Bigshare E-voting system page will appear.
Click on “VIEW EVENT DETAILS (CURRENT)"” under ‘EVENTS' opfion on investor
portal.
Select event for which you are desire to vote under the dropdown option.
Click on “VOTE NOW” option which is appearing on the right hand side top
corner of the page.
Cast your vote by selecting an appropriate option “IN FAVOUR”, “NOT IN
FAVOUR" or “ABSTAIN" and click on “SUBMIT VOTE". A confirmation box will be
displayed. Click “OK” to confirm, else "CANCEL” to modify. Once you
confirm, you will not be allowed to modify your vote.
Once you confirm the vote you will receive confirmation message on display
screen and also you will receive an email on your registered email id. During
the voting period, members can login any number of times till they have
voted on the resolution(s). Once vote on a resolution is casted, it cannot be
changed subsequently.
Shareholder can “CHANGE PASSWORD" or “VIEW/UPDATE PROFILE" under
“PROFILE"” option on investor portal.

3. Custodian registration process for i-Vote E-Voting Website:

You are requested to launch the URL on internet browser:
https://ivote.bigshareonline.com

Click on "“REGISTER” under “CUSTODIAN LOGIN”, to register yourself on
Bigshare i-Vote e-Voting Platform.

Enter all required details and submit.

After Successful registration, message will be displayed with “User id and
password will be sent via email on your registered email id”.

NOTE: If Custodian have registered on to e-Voting system of
https:.//ivote.bigshareonline.com and/or voted on an earlier event of any
company then they can use their existing user id and password to login.

If you have forgotten the password: Click on ‘LOGIN’' under ‘CUSTODIAN
LOGIN' tab and further Click on ‘Forgot your password?

Enter “User ID” and “Registered email ID” Click on | AM NOT A ROBOT
(CAPTCHA) option and click on ‘RESET.

(In case a custodian is having valid email address, Password will be sent to his
/ her registered e-mail address).

Voting method for Custodian on i-Vote E-voting portal:
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After successful login, Bigshare E-voting system page will appear.

Investor Mapping:

First you need to map the investor with your user ID under “DOCUMENTS”
option on custodian portal.

o Click on “DOCUMENT TYPE" dropdown option and select document
type power of attorney (POA).

o Click on upload document “"CHOOSE FILE" and upload power of
aftorney (POA) or board resolution for respective investor and click on
“UPLOAD".

Note: The power of attorney (POA) or board resolution has to be
named as the “InvestorlD.pdf’ (Mention Demat account number as
Investor ID.)

o Your investor is now mapped and you can check the file status on
display.

Investor vote File Upload:

To cast your vote select “VOTE FILE UPLOAD" option from left hand side menu
on custodian portal.

Select the Event under dropdown option.

Download sample voting file and enter relevant details as required and
upload the same file under upload document option by clicking on
“UPLOAD". Confirmation message will be displayed on the screen and also
you can check the file status on display (Once vote on a resolution is casted,

it cannot be changed subsequently).
» Custodian can “CHANGE PASSWORD"” or “VIEW/UPDATE PROFILE" under
“PROFILE"” option on custodian portal.

Helpdesk for queries regarding e-voting:

Login type

Helpdesk details

Shareholder's other than individual
shareholders holding shares in Demat
mode & Physical mode.

In case shareholders/ investor have any queries
regarding E-voting, you may refer the
Frequently Asked Questions (‘FAQs’) and i-Vote
e-Voting module available at
https://ivote.bigshareonline.com, under

download section or you can email us to
ivote@bigshareonline.com or call us at: 1800 22

54 22.

4. Procedure for joining the AGM/EGM through VC/ OAVM:

For shareholder other than individual shareholders holding shares in Demat mode &

physical mode is given below:
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18.

The Members may attend the AGM through VC/ OAVM at
https://ivote.bigshareonline.com under Investor login by using the e-voting
credentials (i.e., User ID and Password).

After successful login, Bigshare E-voting system page will appear.
Click on “VIEW EVENT DETAILS (CURRENT)"” under ‘EVENTS' option on investor

portal.
Select event for which you are desire to atftend the AGM/EGM under the
dropdown option.

For joining virtual meeting, you need to click on “VC/OAVM" link placed
beside of “VIDEO CONFERENCE LINK” option.

Members attending the AGM/EGM through VC/ OAVM will be counted for
the purpose of reckoning the quorum under Section 103 of the Companies
Act, 2013.

The instructions for Members for e-voting on the day of the AGM/EGM are as
under:-

The Members can join the AGM/EGM in the VC/ OAVM mode 15 minutes
before the scheduled time of the commencement of the meeting. The
procedure for e-voting on the day of the AGM/EGM is same as the
instructions mentioned above for remote e-voting.

Only those members/shareholders, who will be present in the AGM/EGM
through VC/OAVM facility and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting system in the AGM/EGM.

Members who have voted through Remote e-Voting will be eligible to attend
the EGM. However, they will not be eligible to vote at the AGM/EGM.

Helpdesk for queries regarding virtual meeting:

In case shareholders/ investor have any queries regarding virtual meeting,
you may refer the Frequently Asked Questions (‘FAQs’) available at
https://ivote.bigshareonline.com, under download section or you can email
us to ivote@bigshareonline.com or call us at: 1800 22 54 22.

In line with the Ministry of Corporate Affairs General Circular No. 17/2020 dated
13t April, 2020, the Noftice calling EGM has been uploaded on the website of
the Company at https://www.bewltd.com/ . The Notice can also be accessed
from the websites of the Stock Exchange i.e., NSE Limited at www.nseindia.com .
The EGM Notice is also disseminated on the website of Messer Bigshare Services
Private Limited (agency for providing the Remote e-Voting facility and e-voting
system during the EGM) i.e. https://ivote.bigshareonline.com/ .

Page 17 of 36



https://ivote.bigshareonline.com/
https://ivote.bigshareonline.com/
mailto:ivote.bigshareonline.com
https://www.bewltd.com/
http://www.nseindia.com/
https://ivote.bigshareonline.com/

19. Investor Grievance Redressal: - The Company has designated an e-mail id
cs@bewltd.com to enable investors to register their complaints, if any.

20. Since the EGM will be held through VC / OAVM, the Route Map is not annexed
in this Nofice.

By Order of the Board of Directors

Prasad Ramesh Khopkar
Prasad Ramesh Khopkar
Place: Dombivli (East), Thane, Maharashtra
Thursday, January 25,2024

EXPLANATORY STATEMENT
[Pursuant to Sections 102 and 110 of the Companies Act, 2013]

The following Statement sets out all material facts relating to the businesses
mentioned under Iltem Nos. 1,2,3, and 4 of the accompanying Nofice:

Item No. 1-

Issue of Equity Shares on Preferential basis

The Board of the Directors of the Company at its meeting held on Thursday, January
25, 2024 has given their consent subject to approval of Members by way of Special
Resolution to issue and allot 3,56,164 Equity Shares at a price not less than INR
1460.00 each (Face Value of INR 10.00 each at a Premium of INR 1450.00 each)
aggregating to the tune of INR 52,00,00,000 to Strategic Investors (Non-Promoters)
on Preferential Allotment basis.

In terms of Section 23(1)(b).62 (1) (c) read with Sections 42 of the Companies Act,
2013 and rules made thereunder (“Act”), and in accordance with the provisions of
Chapter V of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) as amended, and
on the terms and conditions and formalities as stipulated in the Act and the ICDR
Regulations, the Preferential Issue requires approval of the shareholders of the
Company by way of a special resolution.

Accordingly, consent of the members is being sought in terms of Section 23(1)(b),42
& 62 (1) (c) of the Companies Act 2013 and Chapter V of the SEBI (ICDR)
Regulations, 2018.

The salient features of the preferential issue, including disclosures as required in
terms of Regulation 163 of the Chapter V of the SEBI (ICDR) Regulations, 2018, Rule
13 of Companies (Share Capital and Debentures) Rules, 2014 , Rule 14 of
Companies (Prospectus and allotment of securities) Rules, 2014 read with SEBI
(ICDR) Regulations, 2018 was amended on November 21, 2022 and NSE guideline
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on disclosure on object of issue circular Ref No: NSE/CML/2022/56 December 13,
2022 are given as under.

1.

Date of Board Resolution:
Thursday, January 25, 2024

The total number of securities, kinds of securities and price at which security is
being offered:

The resolution set out in the accompanying notfice authorizes the Board to
issue and allot 3,56,164 Equity Shares at a price not less than INR 1460.00 each
(Face Value of INR 10.00 each at a Premium of INR 1450.00 each)
aggregating to the tune of INR 52,00,00,000 on preferential basis for Cash
consideration.

Relevant date with reference to which the price has been arrived at:

The Relevant Date in terms of Regulation 161 of SEBI (ICDR) Regulations, 2018
for determining the price of Equity Shares with reference to the proposed
allotment Friday, January19, 2024 being the date 30 days prior to Monday,
February19, 2024 (i.e., the date on which the Extra Ordinary General Meeting
of the Company is being convened in terms of the Companies Act, 2013 to
consider the proposed preferential issue).

Basis on which the price of the Preferential Issue has been arrived at:

Pursuant to Regulation 164(5) of SEBI (ICDR), Regulation, 2018, as amended,
“frequently fraded shares” means the shares of the issuer, in which the tfraded
turnover on any recognised stock exchange during the 240 frading days
preceding the relevant date is at least ten percent of the total number of
shares of such class of shares of the issuer.

Accordingly, the Equity Shares of the Company are already listed on National
Stock Exchange of India, SME Emerge Platform ("NSE") (referred to as "Stock
Exchange"). The company got listed on Septemberlé, 2021and as on the
relevant date ie; Friday, January19,2024, the company has been listed for
more than 240 trading days. Furthermore, the company is meeting the criteria
of having fraded turnover of at least ten percent of the total number of
shares of such class of shares of the issuer calculated as on relevant date.
Hence, the company’s shares are classified as frequently traded shares.

In view of above, Equity Shares of the Company are frequently traded within
meaning of explanation provided in Regulation 164(5) of SEBI (ICDR),
Regulation, 2018 as amended. In terms of Regulation 164 of Chapter V of SEBI
(ICDR) Regulations, 2018, the minimum price at which equity shares shall be
issued which shall not be less than higher of the following:

Page 19 of 36



(a)Rs. 1439.15/- each the 90 trading days volume weighted average
price of the related equity shares of the Company quoted on the
recognized Stock Exchange preceding the Relevant Date; or

(b)Rs. 1388.92/- each- the 10 trading days volume weighted average
price of the related equity shares of the Company quoted on the
recognized Stock Exchange preceding the Relevant Date.

Thus, whichever is higher of the above prices. Therefore, the
minimum price at which the Equity Shares on Preferential basis can
be issued is Rs. 1439.15 each. However, on the recommendation of
the Audit Committee, the Board of Directors in their meeting held on
Thursday, January25,2024, it has been decided to issue 3,56,164
Equity Shares at a price not less than INR 1460.00 each (Face Value
of INR 10.00 each at a Premium of INR 1450.00 each) aggregating to
the tune of INR 52,00,00,000.

5. Name of Proposed Allotters for Preferential Allotment of Equity Shares:

No. of Equity
Sr. Name of Proposed Catedgor Shares proposed
No. Allottee(s) gory to be allotted (Not
exceeding)
Ashish kacholia Non-Promoter 136987
Madhulika Agarwal (Partner
of HIMALAYA FINANCE & Non-Promoter 136987
INVESTMENT CO.)
Ravi Saraogi Non-Promoter 23973
Ajit sakharam Kandar Non-Promoter 22260
Jyotivardhan ngpgrlo & Non-Promoter 10274
Santosh Jaipuria
Harshil Ashok Shah Non-Promoter 8561
Anahita Shah Non-Promoter 8561
Vinay Dugar Non-Promoter 3425
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9. Balreet Pruthi Non-Promoter 1712

10. Navreet Singh Pruthi Non-Promoter 1712

11. Sunreet Singh Pruthi Non-Promoter 1712
Total 356164

Note:

1) Messer. Himalaya Finance & Investment CO, a Partnership Firm (for sake of brevity
hereinafter referred to as the said “Partnership Firm”), will be Proposed Allottee and
Messer. Himalaya Finance & Investment CO will be making the remittance to the BEW
Engineering Limited towards subscribing the 1,346,987 Equity shares to be allotted.
Furthermore, the said Partnership Firm does not have any Demat account directly in
their name, pursuant to the Departments of Corporate affairs, Circular No. 4/72 dated
09.03.1972 read with Section 41 of Companies Act, 1956(Now 2(55) of the Companies
Act, 2013) (hereinafter referred to as the said “Circular/Provision”).

Therefore, Ms. Madhulika Agarwal (one of the major Partner) will be holding the
securities on behalf of the said Partnership Firm.

2) The Proposed Allottee(s) are neither Promoters nor are part of the Promoter
Group as on the date of this notice. Further, upon issuance and allotment of the
Equity Shares herein, they will be categorized as Non-Promoter (Public
Shareholders) of the Company.

6. Objects of the preferential issue:
The proposed issue of not exceeding 3,56,164 Equity Shares to Strategic
Investors (being Non- Promoters) on Preferential allotment basis for the
following purposes:

(a) The Company proposes to utilize the proceeds raised from the proposed
Preferential issue towards the following objects:

(i) For working capital requirement; and
(ii) For General Corporate Purposes.

(b) Utilization of Gross Proceeds along with Timeline for utilisation:

Sr. | Particulars Total Estimated | Timelines for
No amount to be | Utilisation of
utilized (Rs) Funds
1 working capital requirement 42,12,00,000/- By December ,2024
2 | General Corporate Purpose 9.88,00,000/- By December, 2024
Total 52,00,00,000/-
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The class or classes of persons o whom the allotment is proposed to be
made:

The proposed preferential allotment of Equity Shares is made to Individuals,
etc. belonging to Non-Promoters category.

Intention of promoters, directors or key managerial personnel of the issuer to
subscribe to the offer:

None of the existing Directors, Promoters or Key Managerial Personnel of the
Company have shown their intention to subscribe to proposed Preferential
Issue of Equity Shares.

The change in control if any in the company that would occur consequent to
the preferential offer;

The proposed Preferential Allotment of Equity Shares will not result in any
change in the management and control of the Company.

10.Time frame within which the preferential allotment shall be completed:

As required under the Regulation 170 of SEBI (ICDR) Regulatfions 2018, the
Company shall complete the allotment of Equity Shares within a period of 15
days from the date of passing of this Special Resolution by the shareholders in
Extra Ordinary General Meeting, provided that where any approval or
permission by any regulatory authority or the Central Government or the
Stock Exchanges is pending, the allotment shall be completed within a period
of 15 days from the date of such approval or permission.

3268331

11.Shareholding pattern before and after Preferential Issue would be as follows:

P Pre-Preferential | No. of | Post Preferential
Issue* i Issue
Sr. | Allottees Ultimate ey
. . Shares
No Beneficial %of | propose % of
N O sT\Zr:fs share | dto be No of share
on- holdin | allotted | shares held | holdin
Promoters held
g g
] Ashish Ashish o| 000 | 136987 136987 | 4.19
kacholia kacholia
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Madhulika | Madhulika
Agarwal
Agarwal .
(Major
(Partner of
. Partner of
2 Himalaya . Ol 0.00 136987 136987 | 4.19
. Himalaya
Finance & .
Finance &
Investment
co) Investment
) CO.)
) . | Ravi
3 | RaviSaraogi . Ol 0.00 23973 239731 0.73
Saraogi
Ajit Ajit
4 sakharam sakharam 30250 1.04 22260 52510 1.61
Kandar Kandar
Jyotivardhan | Jyotivardh
Jaipuria & | an Jaipuria
5 Santosh & Santosh Ol 0.00 10274 102741 0.31
Jaipuria Jaipuria
Harshil Ashok | Harshil
6 Shah Ashok Shah Ol 0.00 8561 8561 0.26
Anahita Anahita
7 Shah Shah Ol 0.00 8561 8561 0.26
8 | vinay bugar | YIN9Y ol 000 | 3425 3425| 0.10
Dugar
9 | Bareet Pruthi | Breet ol 000 | 1712 1712 0.05
Pruthi
Navreet Navreet
10 Singh Pruthi | Singh Pruthi 2000| 0.07 1712 37121 0.11
Sunreet Sunreet
11 Singh Pruthi Singh Pruthi 2000 | 0.07 1712 37121 0.11
Total 356164 390414

* Pre-Preferential Issue shareholding as per Benpos on relevant date ie;
Friday, January 19,2024.
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12.Consequential Changes in the Voting Rights:

Voting rights will change according to the change in the shareholding

pattern mentioned above.

13.ldentity of the natural persons who are the ultimate beneficial owners of the
shares proposed to be allotted and/or who ultimately control the proposed
allottees, the percentage of post preferential issues that may be held by them
and change in control if any in the issuer consequent to the preferential

issues:
Proposed Pre-l,l;it’e;f ntial E‘o',f:f Post Preferential Issue
sr. | Allottees | Uttimate quity
. . Shares
No Beneficial
% of | propose % of
Owner No of
N shares share d to be | No of shares | share
on- holdin | allotted held holdin
Promoters held
g 9
] Ashish | Ashish ol 000 | 136987 136987 | 4.19
kacholia kacholia
Madhulika
Agarwal
(Partner of .
2 | Himalaya | Madhulika o| 0.00 | 136987 136987 | 4.19
. Agarwal
Finance &
Investment
CO))
3 Ravi | Ravi o| o000 | 23973 23973 | 0.73
Saraogi Saraogi
Ajit Ajit
4 sakharam | sakharam 30250 1.04 22260 52510 1.61
Kandar Kandar
Jyotivardha | Jyotivardha
n Jaipuria | n Jaipuria
5 & Santosh | & Santosh 0| 0.00 10274 10274 0.31
Jaipuria Jaipuria
Harshil Harshil
6 Ashok Shah | Ashok Shah 0|l 0.00 8561 8561 0.26
Anahita Anahita
7 Shah Shah 0|l 0.00 8561 8561 0.26
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g | Vinay | Vinay ol 000 | 3425 3425 0.10
Dugar Dugar
Balreet Balreet

9 Pruthi Pruth 0 0.00 1712 1712 0.05
Navreet Navreet

10 Singh Pruthi | Singh Pruthi 2000| 0.07 1712 3712 0.11
Sunreet Sunreet

11 Singh Pruthi | Singh Pruthi 2000 0.07 1712 3712 0.11

Total 356164 390414

* Pre-Preferential Issue shareholding as per Benpos on relevant date ie;
Friday, January 19,2024.

14.The Current and Proposed status of the allottees post the preferential issue
namely, promoter or non-promoter:

Current status of the

Sr.
No.

Name of the Proposed
Allottees

allottees namely
promoter or non-
promoter

Proposed status of
the allottees post
the preferential
issue namely
promoter or non-
promoter

Ashish kacholia

Non-Promoter

Non-Promoter

2. | Madhulika Agarwall Non-Promoter Non-Promoter
(Partner of Himalaya
Finance & Investment CO.)
3. | Ravi Saraogi Non-Promoter Non-Promoter
4. | Ajit sakharam Kandar Non-Promoter Non-Promoter
5. | Jyotivardhan Jaipuria & Non-Promoter Non-Promoter
Santosh Jaipuria
6. | Harshil Ashok Shah Non-Promoter Non-Promoter
7. | Anahita Shah Non-Promoter Non-Promoter
8. | Vinay Dugar Non-Promoter Non-Promoter
9. | Balreet Pruthi Non-Promoter Non-Promoter
10.] Navreet Singh Pruthi Non-Promoter Non-Promoter
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11.] Sunreet Singh Pruthi Non-Promoter Non-Promoter

15.The number of persons to whom allotment through preferential issue have
already been made during the year in terms of number of securities as well as
price:
During the period from April 012023 till the date of this notice, the Company
has made Preferential Allotment to 44 persons. However, the Company will
ensure that the number of persons to whom allotment on preferential basis
will be made during the financial year 2023-2024 will not exceed the limit
specified in the Act and rules made thereunder.

16.The justification for the allotment proposed to be made for consideration other
than cash together with valuation report of the Registered Valuer:
Not Applicable, as the proposed allotment is made for Cash consideration.

17.Undertakings:
i. The lssuer Company undertakes that they shall recompute the price of the

specified securities in terms of the provision of SEBI (ICDR) Regulations,
2018, as amended where it is required to do so.

i. The Issuer Company undertakes that if the amount payable on account
of the re-computation of price is not paid within the time stipulated in
terms of the provision of SEBI (ICDR) Regulations, 2018, the specified
securities shall continue to be locked-in fill the time such amount is paid
by the allottees.

18.Disclosure as specified under Regulation 163(1)(i) of SEBI(ICDR) Regulations
2018
Disclosure is not applicable in the present case as neither the Proposed
Allottees, the beneficial owners of Proposed Allottees nor the Company, its
promoters and directors are wilful defaulters or fraudulent borrowers.

19.Practicing Company Secretary’ Certificate:

A copy of the certificate from Mr. Deep Shukla, (Membership No. FCS 5652),
of M/s. Deep Shukla & Associates, Practicing Company Secretaries certifying
that the Preferential Issue is being made in accordance with the requirements
of Chapter V of SEBI (ICDR) Regulations, 2018 shall be placed before the
shareholders at their proposed Extra Ordinary General Meeting and the same
shall be available for inspection by the members at the Registered Office of
the Company between 11:00 AM and 5:00 PM (IST) on all working days
between Monday to Friday from the date of dispatch/ email of the EGM
Notice fill Saturday,January27, 2024. This certificate is also placed on the
“Investors” tab on the website of the Company at the following link:
https://www.bewltd.com/,

20. Lock-in period
The aforesaid allotment of Equity Shares on a preferential basis shall be
locked in as per Regulation 167 of Chapter V of the SEBI (ICDR) Regulations,
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2018, as amended. The entire pre-preferential allotment shareholding of the
allottees, if any shall be locked-in as per Regulation 167 (6) of Chapter V of
the SEBI (ICDR) Regulations, 2018.

21.Material Terms of Issue of Equity Shares
Issue and allotment of not exceeding 356164 Equity Shares at a price not less
than INR 1460.00 each (Face Value of INR 10.00 each at a Premium of INR
1450.00 each) aggregating to the tune of not exceeding INR 52,00,00,000 to
Strategic Investors (Non-Promoters) on preferential allotment basis for cash
consideration. The Equity Shares allotted in terms of this resolution shall rank
pari-passu with the existing equity shares of the Company in all respects.

22.Disclosure pursuant to the provisions of Schedule VI of SEBI (ICDR) Regulations
2018:
It is hereby declared that neither the Proposed Allottees, the beneficial
owners of Proposed Allottees, nor the Company, its promoters and directors
are wilful defaulters or fraudulent borrowers as defined under SEBI (ICDR)
Regulations, 2018 and neither the Proposed Allottees, the beneficial owners of
Proposed Allottees, nor the Company, its directors and promoters are fugitive
economic offender as defined under SEBI (ICDR) Regulations, 2018 and
hence providing disclosures specified in Schedule VI of SEBI (ICDR)
Regulations 2018 does not arise.

23. Amount which the company intends to raise by way of such securities:
The Company intends to raise not exceeding INR 52,00,00,000 /- by way of
Preferential Issue of not exceeding 3,56,164 Equity Shares.

24 Contribution being made by the promoters or directors either as part of the
offer or separately in furtherance of objects:
No conftribution is being made by the existing promoters or directors either as
part of the offer or separately in furtherance of objects.

25.Principle terms of assets charged as securities:
Not Applicable

26.Interest of the Promoters/ Directors:
None of the existing Promoters, Director(s), Key Managerial Personnel and
their relatives is, in any way, directly or indirectly concerned or interested,
financially or otherwise, in the above referred resolutions except to the extent
of their shareholding, if any.

Accordingly, the Board of Directors of your Company recommend the
Resolution set out in Item No. 1 of this Notice for the approval of the Members
by way of passing a Special Resolution.

Item No. 2-
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Shri Ratnakar Venkappa Rai (DIN: 00126309) is currently an Independent Director of
the Company and member of Nomination Remuneration Committee, Stakeholder
committee, Posh Committee and the Audit Committee.

Shri Ratnakar Venkappa Rai was appointed as an Independent Director of the
Company by the Members at the Extra-Ordinary General Meeting of the Company
held on March31, 2021 for a period of 3 (Three) consecutive years commencing
from March31, 2021 up to March29, 2024 (both days inclusive) and is eligible for re-
appointment for a second term on the Board of the Company.

Based on the recommendation of the Nomination & Remuneration Committee
(‘NRC’), the Board of Directors at its meeting held on Thursday, January 25, 2024,
proposed the re-appointment of Shri Ratnakar Venkappa Rai as an Independent
Director of the Company for a Second Term of Two (2) consecutive years with
effect from March 30, 2024 upto Monday, March 30, 2026 (both days inclusive), not
liable to retire by rotation, subject to the approval of the Members by way of a
Special Resolution.

Shri Ratnakar Venkappa Rai holds a graduation in Commerce from University of
Bombay in April 1992 and one-year Diploma programmed in Business Management
from All India Council for Management Studies, Madras in October 1997. He has
also been awarded Post Graduate Program in Management Services for
undergoing Executive Business Management Program during 2011 to 2013 by WE
School (Welingkar Education), Prin. L. N. Welingkar Institute of Management
Development & Research, Mumbai, India.

He has experience of over 2 decades in the field of Liasoning, accounts and
finance. He has started his own venture Markmen Multiventures Private Limited in
2018 to cater to the interior decoration needs of Domestic as well as Multi National
Corporates, Banks, Insurance sector, Securities Companies etc. He has been on our
Board of Directors since November 2020 to comply with Corporate Governance
requirements.

The Nomination Remuneration committee taking into consideration the skills,
expertise and competencies required for the Board in the context of the business
and sectors of the Company and based on the performance evaluation,
concluded and recommended to the Board that Shri Ratnakar Venkappa Rai's
qualifications and the rich experience of over 2 decades in the abovementioned
areas meets the skills and capabilities required for the role of Independent Director
of the Company. The Board is of the opinion that Shri Rathakar Venkappa Rai
continues to possess the identified core skills, expertise and competencies
fundamental for effective functioning in his role as an Independent Director of the
Company and his continued association would be of immense benefit to the
Company.

The Company has received a declaration from Shri Ratnakar Venkappa Rai
confirming that she continues to meet the criteria of independence as prescribed
under Section 149(6) of the Act, read with the rules framed thereunder and
Regulation 16(1)(b) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('SEBI Listing
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Regulations’). In terms of Regulation 25(8) of the SEBI Listing Regulations, Shri
Ratnakar Venkappa Rai has confirmed that he is not aware of any circumstance or
situation which exists or may be reasonably anticipated that could impair or impact
her ability to discharge his duties. Shri Ratnakar Venkappa Rai has also confirmed
that he is not debarred from holding the office of Director by virtue of any SEBI
Order or any such authority pursuant to circulars dated June 20, 2018 issued by the
National Stock Exchange of India Limited pertaining to enforcement of SEBI Orders
regarding appointment of Directors by the listed companies.

Further, Shri Ratnakar Venkappa Rai has confirmed that he is not disqualified from
being appointed as Director in terms of Section 164 of the Act and has given his
consent to act as Director in terms of Section 152 of the Act, subject to re-
appointment by the Members. Shri Ratnakar Venkappa Rai has also confirmed that
he is in compliance with Rules 6(1) and 6(2) of the Companies (Appointment and
Qualifications of Directors) Rules, 2014, with respect to her registration with the data
bank of Independent Directors maintained by the Indian Institute of Corporate
Affairs (‘lICA’).

In the opinion of the Board, Shri Ratnakar Venkappa Rai fulfils the conditions
specified in the Act, rules thereunder and the SEBI Listing Regulations for re-
appointment as an Independent Director and that she is independent of the
Management. The terms and conditions of the appointment of Independent
Directors is uploaded on the website of the Company at https://www.bewltd.com/
and would also be made available for inspection to the Members of the Company
upto Monday, February 19, 2024, by sending a request from their registered email
address to the Company at cs@bewltd.com along with their Name, DP ID & Client
ID/Folio No.

In compliance with the provisions of Section 149 read with Schedule IV to the Act,
Regulation 17 of the SEBI Listing Regulations and other applicable provisions of the
Act and SEBI Listing Regulations, the re-appointment of Shri Ratnakar Venkappa Rai
as an Independent Director is now placed for the approval of the Members by a
Special Resolution.

The Board commends the Special Resolution set out in Item No. 2 of the
accompanying Notice for approval of the Members.

None of the Directors or Key Managerial Personnel (‘KMP’) of the Company or their
respective relatives, except Shri Ratnakar Venkappa Rai and his relatives, are also
deemed to be interested in the resolution, to the extent of their shareholding, if any,
in the Company. Save and except the above, none of the Directors, Key
Managerial Personnel and their relatives are in any way, concerned or interested,
financially or otherwise, in the resolution set out at Item No. 2 of the accompanying
Nofice.

Item No’s 3:

Appointment of Mrs. Sangita Kamble (DIN: 10130251) as Woman Independent
Director.

The Board of Directors at their meeting held on Thursday, January 25,2024
based on the recommendation of Nomination and Remunerafion Committee,
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appointed Mrs.Sangita Kamble (DIN: 10130251), as an Additional Director (in
the capacity of Woman Independent Director) of the Company, with
effect from Thursday, January 25, 2024 ,for a term of five consecutive years i.e. upto
Thursday, 25 January 2029, under Sections 149,150 and 152 of the Act and Article
145 of the Articles of Association of the Company.

Pursuant to Regulation 17(1C) of Listing Regulations, Mrs.Sangita Kamble shall hold
office until the date of next General Meeting or for a period of three months from
the date of appointment, whichever is earlier. Mrs. Kamble is eligible to be
appointed as an Independent Director for a term of upto five consecutive years.

. The Company has also received a declaration of independence from Mrs.
Kamble. In terms of Regulation 25(8) of the Listing Regulations, he has also
confirmed that he is not aware of any circumstance or situation which exists or may
be reasonably anticipated that could impair or impact her ability to discharge his
duties as an Independent Director without any external influence. Further, she is
neither disqualified from being appointed as a Director in terms of Section 164(2) of
the Act, nor debarred from holding the office of a director by virtue of any SEBI
order or any other such authority and has successfully registered himself in the
Independent Director's Data Bank maintained by Indian Institute of Corporate
Affairs.

With the belief that creation of a diverse pipeline of succession for the Board
Members is vital for creating a robust future for the Company, the Nomination and
Remuneration Committee considers candidates having experience and expertise
across industries for appointment on the Board. It also deliberates on various factors
including current tenure of Directors, skill matrix including skill-gaps, diversity, fime-
commitment and statutory requirements while considering the appointment of any
person on the Board. This ensures smooth transitions in key Board positions.

For appointment of Mrs.Sangita Kamble on the Board, the Nomination and
Remuneration Committee took into consideration her rich and varied experience in
the Academic’s. Further, the Nomination and Remuneration Committee also noted
that skills, expertise and competencies possessed by Mrs. Kaomble were in alignment
with the skills and expertise, identified by the Committee and the Board, for the
Directors of the Company.

Brief profile of Mrs.Sangita Kamble is as follows:

Mrs.Sangita Kamble has strong academicals qualifications and has cleared the
CPA examination from American Institute of Certified Public Accountants, USA —
2009, Completed CA Intermediate from Institute of Chartered Accountants of India,
India — 1999 and Bachelor of commerce from Mumbai University, India — 1992 and
has global exposure for Interacting with clients and auditors from USA, UK and
Ireland. She had served her services with SS&C Globeop Financial Services as
Manager — Client Financial Reporting,Essar Projects (India) Ltd, India as Manager
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(Finance & Accounts),Fidelity National Information Services, India as Senior
Executive (Accounts),Reliance Life Insurance Co. Ltd, India, Finance Executive and
Sagarika Acoustronics Pvt. Ltd, India as Senior Accountant. Mrs. Sangita Kamble is
currently holding directorships with Shree OSFM E-Mobility Limited, On Door
Concepts Limited and Paramatrix Technologies Limited.

The skills and expertise possessed by Mrs. Kamble are as under:
. Review of Financial Statements (US GAAP & IFRS) — Excel and Word

. Assist Fund Accountants in preparation of Financial Statements.

. Prepare/Review templates for Financial Statements.

. Co-ordinate audit process.

. Conduct pre audit calls with clients/auditors.

. Finalize internal and external timelines for audit and delivery of financial
statements.

. Monitor and assist completion of audit.

. Building strong relationship with Fund accountants, Clients and Auditors

. Conftribute towards process improvement initiatives.

Leadership experience in handling financial management of a large organization
along with an understanding of accounting and financial statements.

In the opinion of the Board, Mrs.Sangita Kamble fulfils the conditions as set out in
Section 149(6) and Schedule IV of the Act and Listing Regulations and is thereby
eligible for appointment as an Independent Director.

The requisite details and information pursuant to Regulation 36(3) of the Listing
Regulations, the Act and Secretarial Standards, as on the date of Notice, are
provided hereunder of this Notice. The remuneration payable to Mrs.Sangita
Kamble shall be Sitting fees as recommended by the Nomination and remuneration
committee and approved Board.

Mrs.Sangita Kamble, being the appointee, is interested in this resolution. Further, his
relatives are also deemed to be interested in the resolution, to the extent of their
shareholding, if any, in the Company. Save and except the above, none of the
Directors, Key Managerial Personnel and their relatives are in any way, concerned
or interested, financially or otherwise, in the proposed resolution.

The Board commends the Special Resolution set out in Item No. 3 of the
accompanying Notice for approval of the Members.

None of the Directors or Key Managerial Personnel (‘KMP’) of the Company or
their respective relatives, except Mrs.Sangita Kamble and his relatives, are
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also deemed to be interested in the resolution, to the extent of their
shareholding, if any, in the Company. Save and except the above, none of
the Directors, Key Managerial Personnel and their relatives are in any way,
concerned or interested, financially or otherwise, in the resolution set out at
ltem No. 3 of the accompanying Notice.

ltem no’s 4:

Appointment of Mr.Abhishek Agrawal (DIN NO.096243701) as an Independent
Director.

The Board of Directors at their meeting held on Thursday, January 25,2024
based on the recommendation of Nomination and Remuneration Committee,
appointed Mr.Abhishek Agrawal (DIN NO.096243701), as an Additional Director
(in the capacity of Independent Director) of the Company, with effect
from Thursday, January25,2024 for a first term of five consecutive years i.e. upto
Thursday, 25 January 2029, under Sections 149,150 and 152 of the Act and Article
145 of the Arficles of Association of the Company.

Pursuant to Regulation 17(1C) of Listing Regulations Mr. Abhishek Agrawal (DIN
NO.096243701) shall hold office until the date of next General Meeting or for a
period of three months from the date of appointment, whichever is earlier. Mr.
Abhishek Agrawal is eligible to be appointed as an Independent Director for a term
of upto five consecutive years.

The Company has also received a declaration of independence from Mr.Abhishek
Agrawal In terms of Regulation 25(8) of the Listing Regulations, he has also
confirmed that he is not aware of any circumstance or situation which exists or may
be reasonably anficipated that could impair or impact his ability to discharge his
duties as an Independent Director without any external influence. Further, he is
neither disqualified from being appointed as a Director in terms of Section 164(2)
of the Act, nor debarred from holding the office of a director by virtue of any SEBI
order or any other such authority and has successfully registered himself in the
Independent Director's Data Bank maintained by Indian Institute of Corporate
Affairs.

With the belief that creation of a diverse pipeline of succession for the Board
Members is vital for creating a robust future for the Company, the Nomination and
Remuneration Committee considers candidates having experience and expertise
across industries  for appointment on the Board. It also deliberates on various
factors including current tenure of Directors, skill matrix including skill-gaps, diversity,
time-commitment and statutory requirements while considering the appointment of
any person on the Board. This ensures smooth transitions in key Board positions.

For appointment of Mr.Abhishek Agrawal on the Board, the Nomination and
Remuneration Committee took into consideration his rich and varied experience
in the Adacemic’s. Further, the Nomination and Remuneration Committee also
noted that skills, expertise and competencies possessed by Mr. Abhishek Agrawal
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were in alignment with the skills and expertise, identified by the Committee and the
Board, for the Directors of the Company.

Brief profile of Mr.Abhishek Agrawal is as follows:

Mr.Abhishek Agrawal has strong academicals qualifications and has cleared the
Institute of Chartered Accountants of India, Completed Chartered Financial
Analyst, CFA Institute and Bachelor of commerce from Calcutta University in
accounts and finance. HE had served her services with Cipher-Plexus Capital
Advisors Private Limited as Senior Associate, Investment Banking Division AVP,
Investment Banking and Virtuous Capital Ltd.

Senior Associate, Investment Banking Division. Mr.Abhishek Agrawal is currently
holding directorships with 1)Ducol Organics and Colours Limited, 2)Shree OSFM E-
Mobility Limited and 3)Sabeena Foods Private Limited.

The skills and expertise possessed by Mr.Abhishek Agrawal are as under:

e Preparing a detailed financial model after various brainstorming sessions with
client

e Preparing an information memorandum which highlights the key investment/
strategic considerations

e Helping clients in forming a “reasoned” view on valuation rang
available, based on various methodologies such as transaction multiple,
discounted cash flows & net assetfs value Assisted iBus Network, a network
infrastructure company in raising USD 20 million ( INR 150 crores) from Morgan
Stanley India Infrastructure fund

e Assisting India’s largest solar PV module manufacturer in raising growth capital
of INR 750 crores

e Assisting a Marine Engineering & Service Company having presence in
Oceanography, Shallow water construction and O&M of Single Point Mooring
projects in finding domestic/ international strategic partner

e Assisting a company in IT distribution (Box Packing) having revenue of INR
14,000 crores to raise growth capital of INR 1,000 crores from a leading private
equity investor

e Assisting South India based apparel brand in having topline of INR 200 crores
in finding domestic strategic partner

e Assisting a derma cosmo brand having topline of INR 40 crores in finding
domestic/ overseas strategic partner

e Assisting a chain of hospital based out of Western India having revenue of INR
130 crores in finding domestic/ international strategic/ financial partner

e Assisting a FinTech company one of the market leader in providing loan to
SME and MSME to raise growth capital from private equity investors
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e Assisted an IT distribution (Enterprise Solution) company having revenue of INR
2,200 crores in finding an overseas strategic partner

e Deal called off after signing Share Purchase Agreement due to differences in
Valuation and Structure of the transaction.

. Building strong relationship with Fund accountants, Clients and Auditors

. Contribute towards process improvement initiatives.

Leadership experience in handling financial management of a large organization
along with an understanding of accounting and financial statements.

In the opinion of the Board, Mr.Abhishek Agrawalfulfils the conditions as set out in
Section 149(6) and Schedule IV of the Act and Listing Regulations and is thereby
eligible for appointment as an Independent Director.

The requisite details and information pursuant to Regulation 36(3) of the Listing
Regulations, the Act and Secretarial Standards, as on the date of Notice, are
provided at hereunder of this Notice. The remuneration payable to Mr.Abhishek
Agrawal shall be linked to the factors like chairmanship of committees, membership
of committees etc. and shall be received Sitting fees as recommended by the
Nomination and remuneration committee and approved Board.

Mr.Abhishek Agrawal, being the appointee, is interested in this resolution. Further, his
relatives are also deemed to be interested in the resolution, to the extent of their
shareholding, if any, in the Company. Save and except the above, none of the
Directors, Key Managerial Personnel and their relatives are in any way, concerned
or interested, financially or otherwise, in the proposed resolution.

The Board firmly believes that Mr.Abhishek Agrawal innate knowledge of the
country's economic policies and his vast experience in administration, management
and public policy, will undoubtedly be beneficial to the Company. The Board of
Directors based on the recommendation of the Nomination and Remuneration
Committee considers the appointment of Mr.Abhishek Agrawal as an Independent
Director in the interest of the Company and recommends the Special Resolution for
approval of Members.
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DETAILS OF DIRECTORS SEEKING APPOINTMENT
[Pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial
Standard-2 on General Meetings]

Name of the Director

Mrs.Sangita Kamble

Mr.Abhishek Agrawal

DIN

DIN NO 10130251

DIN NO.09624370

Date of Birth

March 25,1971

April 20, 1992

Age

52

31

Date of first appointment
on the Board

NIL

NIL

Qualifications

1) CPA - American
Institute of Certified
Public Accountants,
USA - 2009,

2) Completed
Intermediate
Institute
Chartered
Accountants of
India, India - 1999
and

3) Bachelor of
Commerce from
Mumbai University,
India - 1992

CA
from
Of

1) Institute of
Chartered
Accountants of
India

2) Chartered
Financial
Analyst

3) B.COM(HonNs)

Expertise in specific
functional areas

1) Certified
professional
in
International
Financial
Reporting
Standards
from ACCA
London, UK -
2009

2) Completed
certification in
U.S.Federal
Taxation from
Devry
University, USA
- 2005

Finance & Investment
Banking Division
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Skills and capabilities
required for the role and

Interacting with global
clients Interacting with

He is qualified
chartered accountant

the manner in which the | clients and auditors | & CFA and has
Directors meet the from USA, UK and | experience in finance
requirements Ireland. and investment
banking
Terms and conditions of | Sitting fees Sitting fees
appointment
Details of remuneration NIL NIL
last drawn (FY 2023-24)
Details of remuneration Sitting fees Sitting fees
sought to be paid
Directorships in other 1) Shree OSFM E-| 1) Ducol Organics
Companies (excluding Mobility and Colours
foreign companies) Limited Limited
2) ON Door Concepts
Limited 2) Shree OSFM  E-
3) Paramaitrix Mobility Limited
Technologies 3) Sabeena Foods

Limited

Private Limited

Registered Office:

FE-10, M.1.D.C. Industrial Areaq;
Phase Il, Manpada Road, Dombivli (East)
District Thane ,Maharashtra 421204

By Order of the Board of Directors

Prasad Ramesh

Khopkar

Prasad Ramesh Khopkar
Place: Dombivli (East), Thane, Maharashtra
Thursday, January 25,2024
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