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Dear Sirs,

Sub: Compliance under Reqgqulations 30 & 34 of the SEBI (Listing Obligations and
Disclosure Requirements) Reqgulations, 2015

Pursuant to Regulations 30 and 34 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, please find enclosed the Annual Report for the financial year
ended 31% March, 2023 alongwith the Notice of the 158" Annual General Meeting of the
Corporation to be held on Friday, 29" September, 2023 at 3.30 p.m. through Video
Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”).

In compliance with General Circular Nos.14/2020, 17/2020, 20/2020, 02/2021, 19/2021 and
02/2022 dated 8" April, 2020, 13th April, 2020, 5th May, 2020, 13th January, 2021,
8" December, 2021, 5" May, 2022 and 28" December, 2022 respectively, issued by the
Ministry of Corporate Affairs (“MCA Circulars”) and Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12th May, 2020 Circular No. SEBI/HO/CFD/CMD2
/CIR/P/2021/11 dated 15 January, 2021, Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated
5% January, 2023 issued by the Securities and Exchange Board of India (“SEBI Circular”), the
electronic copies of the Annual Report for the Financial year 2022-23 of the Corporation and the
Notice of the AGM have been sent through email to all the Members whose email addresses
are registered with Depository Participant / the Corporation/ KFin Technologies Limited
(“Registrar & Transfer Agents”).

The Annual Report for FY 2022-23 and Notice of 158" Annual General Meeting is also uploaded
on the website of the Corporation at www.bbtcl.com.

Kindly take the same on record.
Thanking You,

Yours faithfully,

For The Bombay Burmah Trading Corporation, Limited
NITIN Digitally signed

HARIYANTLAL E)/i\gll\-l(—lANNTLAL
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N H Datanwala
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LOCATION OF CORPORATION'S ESTATES AND FACTORIES

Tea and Coffee Estates : (1) Mudis Group of Estates, Mudis PO., Coimbatore
Dist. Tamil Nadu, 642117

(2) Singampatti Group of Estates, Manjolai PO
Tirunelveli Dist. Tamil Nadu, 627420

(3) Elk Hill Group of Estates, PO. Box No.12, Sidapur P
& T.0., South Coorg, Karnataka 571253

(4) Usambara Group, Marvera & Herkulu Estate, PO.
Box 22, Soni, Tanzania

(5) Dunsandle Estate, Dunsardle PO., Outacamund,
Nilgiri Dist., Tamil Nadu 643005

Auto Electric Components Business  : Unit-1, Plot No. 3, Venkateswara Colony, 10* Link Road,
(Electromags) Kottivakkam, Chennai - 600 041

Unit-2, Plot no. 128-133, 3™ Cross Street, (Electromags)
Nehru Nagar, Kottivakkam, Chennai, Tamil Nadu 600 041

Unit-3, Plot no. 134-137, 3 Cross Street, Nehru Nagar,
Kottivakkam, Chennai, Tamil Nadu 600 041

Dental Products of India Division . Plot No.161-B, Village Danpur, Rudrapur Kashipur
Road, Paragana-Rudrapur, Tehsil Kichha, Udhamsingh
Nagar, Uttarakhand 263153

Malaysia Branch . Suite 628, 6™ Floor, Pan Global Plaza, Jalan Wong Ah
Fook 80000, Johor Bahru, Malaysia.
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NOTICE

THE BOMBAY BURMAH TRADING CORPORATION, LIMITED
[CIN L99999MH1863PLC000002]
Registered Office: 9, Wallace Street, Fort, Mumbai - 400 001
Tel: 22197101
Email: writetous@bbtcl.com; website : www.bbtcl.com

NOTICE is hereby given that the One Hundred and Fifty-Eighth Annual General Meeting (AGM’) of
the Members of The Bombay Burmah Trading Corporation, Limited (“Corporation”)will be held on
Friday, 29" day of September, 2023 at 3.30 p.m. through Video Conferencing (“VC”)/Other Audio
Visual Means (“OAVM"), to transact the following business. The venue of the meeting shall deemed
to be the registered office of the Corporation at 9, Wallace Street, Fort, Mumbai 400 001.

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

a) the Audited Financial Statements of the Corporation for the Financial Year ended 31
March 2023 together with the reports of the Board of Directors and Auditors thereon;
and

b) the Audited Consolidated Financial Statements of the Corporation for the Financial Year
ended 31 March 2023 together with the Report of the Auditors thereon.

To declare a dividend on the Equity Shares for the Financial Year 2022-23.

To consider and if thought fit, to convey assent or dissent to the following Ordinary
Resolution:

“RESOLVED THAT the Board of Directors be and are hereby authorised to appoint for the
current financial year, in consultation with the Corporation’s Auditors, in respect of the
audit of the accounts of the Corporation’s branch offices outside India, a person who is
either qualified for appointment as auditor of the Corporation under Section 141 and other
applicable provisions, if any, of the Companies Act, 2013 or an accountant duly qualified to
act as an auditor of the accounts of such branch offices in accordance with the applicable
laws of the concerned countries; and to determine the remuneration and other terms
and conditions of their appointment as Branch Auditors as recommended by the Audit
Committee.”

SPECIAL BUSINESS:

4. Ratification of the remuneration payable to the Cost Auditors of the Corporation for the

Financial Year ending 31 March 2024

To consider and if thought fit, to convey assent or dissent to the following Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions,
if any, of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014
(including any statutory modification or re-enactment thereof, for the time being in force)
and based on the approval of the Audit Committee and Board of Directors at their respective
meetings held on 26™ May 2023, the remuneration payable to M/s. GLS & Associates, Cost
Accountants [ICWA Registration No. 4482], appointed as Cost Auditors of the corporation to
conduct the audit of cost records of the corporation for the financial year ending 31*" March
2024 amounting to ¥ 2,50,000/- plus such taxes as applicable and reimbursement of actual
out-of-pocket expenses incurred in connection with the aforesaid audit, be and is hereby
ratified.
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RESOLVED FURTHER THAT any one of the Directors or Chief Financial Officer or the
Company Secretary of the Corporation, be and are hereby severally authorised to do all
such acts and take all such steps as may be necessary, proper or expedient to give effect to
this Resolution.”

5. To appoint a Director in place of Mr. Nusli N. Wadia [DIN: 00015731], who retires by
rotation in terms of Section 152(6) of the Companies Act, 2013 and being eligible, offers
himself for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions,
if any, of the Companies Act, 2013 read with the Companies (Appointment and Qualification
of Directors) Rules, 2014, the Articles of Association of the Company and Regulation
17(1A) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), approval of the Members of the Company be and is
hereby accorded to the re-appointment / continuation of Mr. Nusli N. Wadia (DIN: 00015731)
who has attained the age of seventy-five years and who retires from office by rotation
and being eligible, offers himself for re-appointment, as a Non-executive Director of the
Corporation, liable to retire by rotation.

RESOLVED FURTHER THAT any Director and/or the Chief Financial Officer or the Company
Secretary of the Corporation be and are hereby severally authorised to do all acts, deeds
and things, including statutory filings, and take steps as may be deemed necessary, proper
or expedient to give effect to this Resolution and matters incidental thereto”

6. Increase in remuneration of Mr. Ness N. Wadia as the Managing Director of the Corporation
To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 203 and other
applicable provisions of the Companies Act, 2013 (“the Act”), and the rules made thereunder
(including any statutory modification or re-enactment thereof) read with Section Il of Part
Il of Schedule V of the Act and Regulation 17(6)(e) of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, [“SEBI (LODR)
Regulations”] and in furtherance of the Special Resolution passed at the 156" Annual
General Meeting held on 13" September 2021, and such other approvals, permissions and
sanctions as may be required, the approval of the Corporation be and is hereby granted for
increase in remuneration of Mr. Ness N. Wadia (DIN: 00036049), Managing Director, w.e.f 1t
April, 2023 for the remaining tenure upto 315t March, 2026 as approved by the Nomination
and Remuneration Committee and by the Board of Directors at their respective Meetings
held on 11" August, 2023, and as set out in the Explanatory Statement under Section 102
of the Act annexed hereto, and in the Amended Agreement to be entered into between
the Corporation and Mr. Ness N. Wadia, a draft whereof duly initialed by the Chief Financial
Officer for purposes of identification is submitted to this Meeting and which Agreement is
hereby specifically sanctioned with liberty and power to the Board, in its discretion, to fix
and to revise from time to time the actual remuneration of Mr. Ness N. Wadia within the
ceilings stipulated in the Amended Agreement and to alter/vary/modify/amend from time
to time the terms and conditions of the remuneration and/or Agreement in such manner as
may be agreed to between the Board and Mr. Ness N. Wadia, provided that such alteration/
variation/modification/amendment is in conformity with the applicable provisions of the Act,
as amended from time to time.

RESOLVED FURTHER THAT where in any financial year during the remaining tenure of
Mr. Ness N. Wadia as Managing Director, upto 31t March, 2026, the Corporation has no
profits or its profits are inadequate, the Corporation may pay Mr. Ness N. Wadia, the above
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remuneration as the minimum remuneration, in accordance with the provisions of Sections
197, 198 and other applicable provisions of the Act and the rules made thereunder (including
any statutory modification(s) or re-enactment thereof) read with Schedule V to the Act and
Regulation 17(6)(e) of SEBI (LODR) Regulations.

RESOLVED FURTHER THAT save and except as aforesaid, all other existing terms and
conditions of appointment of Mr. Ness N. Wadia as per resolution passed at the 156" AGM
held on 13" September 2021 shall continue to remain in full force and effect.

RESOLVED FURTHER THAT any one of the Directors of the Corporation or Chief Financial
Officer or Company Secretary of the Corporation, be and are hereby severally authorised
to do all necessary acts, deeds, matters and things as may be considered necessary and
desirable to give effect to this Resolution.”

. Re-appointment of Dr. Y.S.P Thorat (DIN:00135258) as an Independent Director of the
Corporation for a second term of 5 consecutive years

To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable
provisions of the Companies Act, 2013 (‘Act’), Companies (Appointment and Qualification
of Directors) Rules, 2014 read with Schedule IV to the Act and Regulation 16(1)(b) and 25 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment thereof, for the time being in force) Dr. Y.S.P Thorat
(DIN: 00135258), Non-Executive Independent Director of the Corporation, who holds office
as Independent Director upto 3 February, 2024 and who being eligible for re-appointment
as Independent Director, has given his consent and submitted a declaration that he meets
the criteria of independence as provided in the Act and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and whose appointment is recommended by
the Nomination and Remuneration Committee on the basis of performance evaluation and
in respect of whom the Corporation has received a Notice in writing from a Member under
section 160 of the Act, proposing his candidature for the office of Director, be and is hereby
re-appointed as a Non-Executive Independent Director of the Corporation to hold office for a
second term of five (5) consecutive years with effect from 4% February, 2024 to 3 February,
2029, he not being liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to Regulation 17(1A) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended, and pursuant to the
recommendation of the Nomination and Remuneration Committee, the consent of the
Members be and is hereby accorded for re-appointment of Dr. Y.S.P. Thorat as an Independent
Director of the Company who is above the age of 75 years.

RESOLVED FURTHER THAT any one of the Director and/or the Chief Financial Officer or the
Company Secretary of the Corporation be and are hereby severally authorised to do all acts,
deeds and things, including statutory filings, and take steps as may be deemed necessary,
proper or expedient to give effect to this Resolution and matters incidental thereto”

. Re-appointment of Mr. Vinesh Kumar Jairath (DIN: 00391684) as the Independent Director
of the Corporation for a second term of 5 consecutive years

To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable
provisions of the Companies Act, 2013 (‘Act’), Companies (Appointment and Qualification
of Directors) Rules, 2014 read with Schedule IV to the Act and Regulation 16(1)(b) and 25 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactmentthereof, for the time beingin force) Mr. Vinesh Kumar
Jairath (DIN: 00391684), Non-Executive Independent Director of the Corporation, who holds
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office as Independent Director Director upto 3 February, 2024 and who being eligible for re-
appointment as Independent Director, has given his consent and submitted a declaration that
he meets the criteria of independence as provided in the Act and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and whose appointment is recommended
by the Nomination and Remuneration Committee on the basis of performance evaluation
and in respect of whom the Corporation has received a Notice in writing from a Member
under section 160 of the Act, proposing his candidature for the office of Director, be and is
hereby re-appointed as a Non-Executive Independent Director of the Corporation to hold
office for a second term of five (5) consecutive years with effect from 4t February, 2024 to
3 February, 2029, he not being liable to retire by rotation.

RESOLVED FURTHER THAT any Director and/or the Chief Financial Officer or the Company
Secretary of the Corporation be and are hereby severally authorised to do all acts, deeds
and things, including statutory filings, and take steps as may be deemed necessary, proper
or expedient to give effect to this Resolution and matters incidental thereto.”

9. Approval for Issue of Redeemable Non-Convertible Debentures of an amount upto I 300
crores.

To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

“RESOLVED THAT pursuant and subject to the provisions of Sections 42 and 71 and other
applicable provisions, if any, of the Companies Act, 2013 (‘the Act’) read with Companies
(Share Capital and Debentures) Rules, 2014 and Rule 14 of Companies (Prospectus and
Allotment of Securities) Rules, 2014, the Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements), Regulations, 2015 or any
other applicable law for the time being in force (including any statutory modification(s) or
amendment thereto or re-enactment thereof for the time being in force) and in accordance
with the provisions of the Memorandum and Articles of Association of the Corporation and
such other approvals / permissions as may be required from regulatory authorities from
time to time, approval of the members be and is hereby accorded to the Board of Directors
of the Corporation (hereinafter referred to as “the Board” which term shall include any duly
constituted Committee thereof) to offer, issue and allot at par Secured/ Unsecured, Listed/
Unlisted Redeemable Non-Convertible Debentures (“NCDs”) including Principal Protected
Senior Listed Redeemable Market Linked Non-Convertible Debentures and / or other debt
securities, on a private placement basis, in one or more series/tranches, during the period
of one year from the date of passing of the Special Resolution by the members, on such
terms and conditions including the price, coupon, premium / discount, tenor etc., as may
be determined by the Board, based on the prevailing market condition to such persons as
may be identified by the Board, upto an aggregate amount of ¥ 300 crores (Rupees Three
Hundred Crores only), subject however that the aggregate amount of such NCDs raised
shall not exceed the overall borrowing limits of the Corporation as may be approved by the
members from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts,
deeds, matters and things and to execute all such agreements, documents, instruments,
applications etc. as are usual, necessary, expedient or proper, with power to settle all
questions, difficulties or doubts that may arise in regard to the aforesaid resolution as it may
in its sole discretion deem fit and to delegate all or any of its powers herein conferred to any
of the Directors and/or Officers of the Corporation, to give effect to this resolution.”
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10. To approve the alteration of Articles of Association (“AOA”) to alter a clause with respect
to appointment of Nominee Director

To consider and if thought fit, to convey assent or dissent to the following Special Resolution:

“RESOLVED THAT pursuant to the provision of section 5, Section 14 , section 71, section
161 and other applicable provisions, if any, of the Companies Act, 2013 read with rules
framed thereunder Regulation 23(6) of the Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 and Regulation 15(1)(e) of the
Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993 (including
any statutory amendment(s), modification(s) or re-enactment(s) thereof, for the time being
in force), consent of the Members of the Corporation is be and hereby accorded for alteration
in Article of Association by adding new Article 113B after Article 113A as under:

“113B. The Company may appoint any Nominee Director in accordance with section 161(3)
of the Companies Act, 2013 or in pursuance of the provisions of any other law for the time
being in force or of any agreement.

Pursuant to the provisions of Regulation 23(6) of SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021, the Company shall appoint a person nominated by the
Debenture Trustee(s) of any Debentures issued by the Company, as may be required in
terms of Regulation 15 (1)(e) of SEBI (Debenture Trustee) Regulations, 1993, as a Director on
the Board of the Company.

Any Person(s) so appointed may at any time be removed from the office by the appointing
institution(s) who may from the time of such removal or in case of death or resignation of
such person(s), appoint any, other person(s) in his place. Any such appointment or removal
shall be in writing, signed by the appointing institution and be served on the Company.”

RESOLVED FURTHER THAT any Director and/or Chief Financial Officer the Company
Secretary of the Company be and are hereby severally authorised to take such steps, as
may be required, for obtaining necessary approvals, if any and further to do all such acts,
deeds and things as may be necessary to give effect to this resolution.”

By Order of the Board
For The Bombay Burmah Trading Corporation, Limited

Nusli N Wadia
Chairman

Registered Office:

9, Wallace Street,

Fort, Mumbai - 400 001

CIN : L99999MH1863PLC000002
Email : investorservices@bbtcl.com
Website : www.bbtcl.com

Tel No. : +91 22 22197101

Mumbai, 11 August, 2023
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NOTES:

1.

The Statement of Material Facts relating to the special businesses as required under section
102 of the Companies Act, 2013 (‘the Act’) with respect to Item No. 4 to 10 is attached hereto as
Annexure |.

Details of the Director(s) re-appointed at the Annual General Meeting is annexed to the Notice
as Annexure |l pursuant to Regulation 36(3) of the Listing Regulations and as required by the
Secretarial Standards on General Meetings issued by the Institute of Company Secretaries of
India.

Pursuant to General Circular No. 14/2020 dated 8" April, 2020, 17/2020 dated 13" April,
2020, 20/2020 dated 5" May, 2020, 21/2020 dated 14™ December, 2021 and 11/2022 dated
28" December, 2022 issued by the Ministry of Corporate Affairs (“MCA Circulars”), the Corporation
will be conducting 158" Annual General Meeting ("AGM”) through Video Conference/ Other
Audio Visual Means, without the physical presence of the Members at a common venue.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with SEBI Circulars dated 12" May 2020,
15t January and 5™ January 2023 (“SEBI Circulars “) and the MCA Circulars, 158" AGM of the
Corporation shall be conducted through VC / OAVM. National Securities Depositories Limited
(‘NSDL) will be providing facility for remote e-voting, participation in the AGM through VC /
OAVM and e-voting during the AGM.

Since the physical attendance of Members has been dispensed with in terms of the
abovementioned Circulars, there is no requirement of appointment of proxies by Members
under Section 105 of the Act and the same will not be available for this AGM. Hence, Proxy
Form and Attendance Slip including Route Map are not annexed to this Notice. Institutional
/ Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization etc.,
authorizing its representative to attend the AGM through VC / OAVM and vote on its behalf. The
said Resolution/Authorization shall be sent to the Corporation at investorservices@bbtcl.com or
to KFin Technologies Limited, Registrar and Share Transfer Agent at einward.ris@kfintech.com
with a copy marked to evoting@nsdl.co.in.

The Corporation’s Registrar and Transfer Agents for its Share Registry Work (Physical and
Electronic) are KFin Technologies Limited (KFin) having their office at Selenium Tower B, Plot
number 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad, Telangana -500032.

The Register of Members and the Share Transfer Books of the Corporation will remain closed
from Saturday 23 September, 2023 to Friday, 29t September, 2023 (both days inclusive) for the
purpose of AGM.

Dividend, if declared at the AGM, shall be paid to the Members on or after Monday, 9" October,
2023 to those members whose names appear on the Register of Members of the Corporation on
Friday, 22" September, 2023 in respect of shares held in physical form. In respect of shares held
in electronic form, dividend will be paid to the beneficial owners of shares as at the closing hours
of Friday, 22" September, 2023 as per details furnished by the National Securities Depository
Limited (NSDL) and the Central Depository Services (India) Limited (CDSL) for this purpose.

Members are requested to provide Bank details to facilitate payment of dividend, etc., either in
electronic mode or for printing on the payment instruments.

Members are requested to:

a) intimate to the Corporation’s Registrar and Transfer Agents, KFin Technologies Limited, at
Selenium Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad -
500032, Email- einward.ris@kfintech.com, changes, if any, in their registered addresses at
an early date, in case of Shares held in physical form;
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b) intimate to the respective Depository Participant, changes, if any, in their registered addresses
at an early date, in case of Shares held in dematerialised form;

c) quote their folio numbers/Client ID/DP ID in all correspondence; and

d) register their Permanent Account Number (PAN) with their Depository Participants, in case of
Shares held in dematerialised form and KFin/ Corporation, in case of Shares held in physical
form, as directed by Securities and Exchange Board of India (‘"SEBI’).

SEBI has made it mandatory for all companies to use the bank account details furnished by
the Depositories and the bank account details maintained by the Registrar and Transfer Agents
for payment of dividend through Electronic Clearing Service (ECS) to investors wherever ECS
and bank details are available. The Company has extended the facility of electronic credit of
dividend directly to the respective bank accounts of the Member(s) through Electronic Clearing
Service (ECS)/ National Electronic Clearing Service (NECS)/ Automated Clearing House (ACH)/
Real Time Gross Settlement (RTGS)/ Direct Credit/ IMPS/ NEFT etc.

In the absence of ECS facilities, the Corporation will print the bank account details, if available,
on the payment instrument for distribution of dividend. The Corporation will not entertain any
direct request from Members holding shares in electronic mode for deletion of/ change in
such bank details. Further, instructions, if any, already given by them in respect of shares held
in physical form will not be automatically applicable to shares held in the electronic mode.
Members who wish to change such bank account details are therefore requested to advise their
Depository Participants about such change, with complete details of bank account.

In the event the Corporation is unable to pay the dividend to any Member directly in their
bank accounts through ECS or any other means, due to non-registration of the Electronic Bank
Mandate, the Corporation shall dispatch the dividend warrant/ Bankers’ cheque/ demand draft
to such Member.

Members may note that as per the Income Tax Act, 1961, as amended by the Finance Act,
2020, dividends paid or distributed by the Company after 1 April 2020, shall be taxable in the
hands of the shareholders and the Company shall be required to deduct tax at source (TDS)
at the prescribed rates from the dividend to be paid to shareholders, subject to approval of
shareholders in the ensuing AGM. The TDS rate would vary depending on the residential status
of the shareholder and the documents submitted by them and accepted by the Corporation.

Please note that Section 206AB has been introduced by the Finance Act, 2021 effective 1
July, 2021, whereby in case a person has not filed his/her Return of Income for each of the
two preceding financial years and the aggregate of tax deducted at source in his/her case is
¥ 50,000 or more in each of these two financial years, TDS will be higher of the following:

a) Twice the rate specified in the relevant provision of the Income-tax Act, 1961; or
b) Twice the rate or rates in force; or
c) The rate of five per cent.

The non-resident who does not have the permanent establishment is excluded from the scope
of a “specified person” i.e. levy of higher TDS under section 206AB of Income-tax Act, 1961.

As per the provisions of Section 72 of the Act, facility for making nomination is available to
Individuals holding shares in the Company. Members holding shares in physical form who have
not yet registered their nomination are requested to register the same by submitting Form No.
SH-13. Members may download the Nomination Form from the Company’s website under the

weblink at https://bbtcl.com/investor-service-request-forms/. Members holding shares in demat

mode should file their nomination with their DPs for availing this facility.
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13.

14.
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SEBI vide its circular SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated
16" March, 2023 extended the timeline for completion of mandatory KYC to 30" September, 2023.
Members are requested to submit their PAN, KYC and nomination details to the Corporation’s

registrars through the forms available at https://bbtcl.com/investor-service-request-forms/. The

Corporation has sent communications in this regard to eligible shareholders.

Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2022/8 dated 25 January 2022 has mandated the Listed Companies to issue securities in
demat form only while processing service requests viz. Issue of duplicate securities certificate;
claim from Unclaimed Suspense Account; Renewal/ Exchange of securities certificate;
Endorsement; Sub-division/ Splitting of securities certificate; Consolidation of securities
certificates/ folios; Transmission and Transposition. Accordingly, Shareholders are requested to
make service requests by submitting a duly filled and signed Form ISR - 4, the format of which
is available on the Company’s website under the weblink at https://bbtcl.com/investor-service-
request-forms/. Members holding equity shares of the Company in physical form are requested
to kindly get their equity shares converted into demat/electronic form to get inherent benefits of
dematerialisation and also considering that physical transfer of equity shares/ issuance of equity
shares in physical form have been disallowed by SEBI.

Pursuant to the provisions of Section 124 of the Companies Act, 2013 read with the Rules made
thereunder, dividends that are unclaimed/unpaid for a period of seven years are required to be
transferred to the Investor Education and Protection Fund (IEPF) administered by the Central
Government.

An amount of ¥ 13,20,541/- being unclaimed/unpaid dividend of the Corporation for the financial
year ended 31 March 2015 was transferred in September 2022 to IEPF

Last date for claiming unclaimed and unpaid dividends declared by the Corporation for the FY
2015-16 and thereafter is as under:

Financial Year Date of Declaration of Dividend Due date for transfer to
IEPF
2015-2016 05.08.2016 10.09.2023
2016-2017 03.08.2017 08.09.2024
2017-2018 08.08.2018 13.09.2025
2018-2019 12.08.2019 18.09.2026
2019-2020 24.07.2020 30.08.2027
2020-2021 13.09.2021 20.10.2028
2021-2022 25.08.2022 30.09.2029

Members who have so far not encashed the Dividend Warrants for the above years are requested
to submit their claim at the earliest to KFin at either of the aforesaid addresses immediately
quoting their folio number/ DP ID & Client ID.

In terms of the provisions of Section 124(6) of the Companies Act, 2013 (‘Act’) read with Investor
Education and Protection Fund (IEPF) Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 as amended from time to time, (‘the Rules’) the Corporation is required to transfer all shares
in respect of which dividend has not been paid or claimed for a period of seven consecutive
years or more to the Demat Account of the IEPF Authority.

In accordance with the Rules, the Corporation had, during FY 2022-23, 30,874 equity shares
transferred to the IEPF Authority in respect of which dividend had remained unpaid or unclaimed
for seven consecutive years or more, in October, 2022.
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The Corporation has uploaded on its website: www.bbtcl.com under Investor Relations the
details of shareholders whose shares are to be transferred/credited to the Demat Account of the
IEPF Authority.

Members may note that shares as well as unclaimed dividends transferred to IEPF Authority
can be claimed back from them. Concerned members/investors are advised to visit the weblink:
http://www.iepf.gov.in/IEPF/refund.html or contact KFin for lodging claim for refund of shares
and / or dividend from the IEPF Authority.

In compliance with MCA Circulars, the Notice of the AGM and the Annual Report for the Financial
Year 2023 are being sent through electronic mode to those Members whose e-mail addresses
are registered with the Corporation/ DPs. For Members who have not registered their e-mail IDs,
please follow the instructions given below:

Members holding shares in physical mode and who have not updated their email addresses
with the Corporation are requested to update their email addresses by sharing a duly filled
and signed copy of Form ISR-1 as per the format prescribed by SEBI vide its circular SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated 3 November 2021 with the Corporation at
einward.ris@kfintech.com / investorservices@bbtcl.com along with the copy of signed request
letter mentioning the name and address of the Member, self-attested copy of the PAN card,
and self-attested copy of any document (e.g.:Driving License, Election Identity Card, Passport)
in support of the address of the Member. Members holding shares in dematerialized mode are
requested to register / update their email addresses with the relevant Depository Participants.
In case of any queries / difficulties in registering the e-mail address, Members may write to
investorservices@bbtcl.com & einward.ris@kfintech.com.

The Notice of AGM along with Annual Report for FY 2022-23, is available on the website of
the Corporation at www.bbtcl.com, on the website of Stock Exchanges i.e., BSE Limited and
National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com,
respectively and on the website of NSDL at www.evoting.nsdl.com.

PROCEDURE FOR ATTENDING THE AGM THROUGH VC / OAVM:

17.

18.

19

20.

21.

22.

Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned below for
Access to NSDL e-Voting system. After successful login, you can see link of “VC/OAVM" placed
under “Join meeting” menu against company name. You are requested to click on VC/OAVM
link placed under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/
Member login where the EVEN of Company will be displayed. Please note that the members
who do not have the User ID and Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote e-Voting instructions mentioned in the
notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

. Further Members will be required to allow Camera and use Internet with a good speed to avoid

any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

The attendance of the Members (members logins) attending the AGM through VC/OAVM will be
counted for the purpose of reckoning the quorum under Section 103 of the Act.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of www.evoting.
nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to evoting@nsdl|.
co.in
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PROCEDURE TO RAISE QUESTIONS / SEEK CLARIFICATIONS WITH RESPECT TO ANNUAL
REPORT:

23.

24,

25,

As the AGM is being conducted through VC / OAVM, members are encouraged to express
their views / send their queries in advance mentioning their name, DP Id and Client Id/Folio
No., e-mail id, mobile number at investorservices@bbtcl.com to enable smooth conduct of
proceedings at the AGM. Questions / Queries received by the Corporation on or before 22™
September, 2023 on the aforementioned e-mail id shall only be considered and responded to
during the AGM.

Members who would like to express their views or ask questions during the AGM may register
themselves as a speaker by sending their request from their registered email address mentioning
their name, DP Id and Client Id / Folio No., PAN, mobile number at investorservices@bbtcl.
com on or before 22" September, 2023. Those Members who have registered themselves as
a speaker will only be allowed to express their views/ask questions during the AGM. Speakers
are requested to submit their questions at the time of registration, to enable the Company to
respond appropriately.

The Company reserves the right to restrict the number of questions and number of speakers, as
appropriate, to ensure the smooth conduct of the AGM.

PROCEDURE FOR REMOTE E-VOTING AND E-VOTING DURING THE AGM

26.

27.

28.

29.

12

In compliance with provisions of Section 108 of the Companies Act, 2013; Rule 20 of
the Companies (Management and Administration) Rules, 2014, (including any statutory
modification(s) or re-enactment thereof, for the time being in force); Regulation 44 of SEBI
Listing Regulations, 2015 and Secretarial Standard on General Meetings (SS- 2) issued by the
Institute of Company Secretaries of India, the Company is pleased to provide Members with a
facility to exercise their right to vote by electronic means for the business to be transacted at the
AGM.

Members whose name appears in the Register of Members or in the Register of Beneficial
Owners maintained by the depositories as on the cut-off date i.e., Friday, 22" September, 2023
shall only be entitled to attend and vote at the AGM. A person who is not a Member as on the
cut-off date should treat this Notice of AGM for information purpose only.

The remote e-voting period commences on Tuesday, 26" September, 2023 (9:00 A.M. IST) and
ends on Thursday, 28" September, 2023 (5:00 PM. IST). During this period, Members of the
Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
i.e., Friday, 22" September, 2023, may cast their vote by remote e-voting. The remote e-voting
module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by
the Members, the Member shall not be allowed to change it subsequently.

In addition, the facility for voting through electronic voting system shall also be made available
during the AGM. Members attending the AGM who have not cast their vote by remote e-voting
shall be eligible to cast their vote through e-voting during the AGM. Members who have voted
through remote e-voting shall be eligible to attend the AGM, however, they shall not be eligible
to vote at the meeting.

The procedure and instructions for remote e-voting are given below:
Step 1: Log-in to NSDL e-voting system at URL: https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-voting system.
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PROCEDURE AND INSTRUCTION FOR ATTENDING AGM THROUGH VC/ OAVM, REMOTE E

VOTING AND E-VOTING AT THE AGM

The procedure and instructions for remote e-voting are given below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding

securities in demat mode

In terms of SEBI circular 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.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in demat
mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of
NSDL Viz. https://eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page
click on the “Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section , this will prompt you to
enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services
under Value added 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 i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during
the meeting.

If you are 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/IdeasDirectReg.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 wherein you
can see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting
during the meeting.
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Type of shareholders

Login Method

4. Shareholders/Members can also download NSDL Mobile
App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

MNSDL Mobile App i2 ovailoble an

iﬂpp Stowe

B Google Flay

=l

Individual Shareholders
holding securities in demat
mode with CDSL

. 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
user your existing my easi username & password.

. 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 the e-Voting service provider
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, so that 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 CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.

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

by providing Demat Account Number and PAN No. from a
e-Voting link available on 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.
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Type of shareholders

Login Method

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. upon logging in, you will be
able to see e-Voting option. 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 i.e. NSDL and
you will be redirected to e-Voting website of NSDL 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 website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with NSDL | NSDL helpdesk by sending a request at evoting@nsdl.

co.in or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with CDSL | CDSL helpdesk by sending a request at helpdesk.

evoting@cdslindia.com or contact at 022- 23058738 or
022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical

mode.

How to Log-in to NSDL e-Voting website?

1. 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.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.
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4. Your User ID details are given below :

Manner of holding shares i.e. Demat| Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in|8 Character DP ID followed by 8 Digit Client ID

d t t with NSDL.
emat account wi For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
b) For Members who hold shares in| 16 Digit Beneficiary ID

demat account with CDSL.

For example if your Beneficiary ID is

2¥*XXEXXXXXXXX%  then your user ID is
DFFRKHKK KK KKK K%

c) For Members holding shares in|EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’,
you need to enter the ‘initial password’ and the system will force you to change your
password.

¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file.
Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID" and your ‘initial password'.

(i) If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.
c) If you are still unable to get the password by aforesaid two options, you can send a

request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.

16
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7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

7.

After successful login at Step 1, you will be able to see all the companies “EVEN" in which you
are holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you need
to click on “VC/OAVM" link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail at investorservices@bbtcl.com with a copy marked to evoting@nsdl.co.in.
Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload Board Resolution /
Authority Letter" displayed under "e-Voting" tab in their login.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of www.evoting.
nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request at evoting@nsdl.
co.in

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1.

2.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to investorservices@bbtcl.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self
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attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
investorservices@bbtcl.com. If you are an Individual shareholders holding securities in demat
mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login method
for e-Voting and joining virtual meeting for Individual shareholders holding securities in
demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

In terms of SEBI circular 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 required to update their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned
above for remote e-voting.

Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM
facility and have not cast 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
EGM/AGM.

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

The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the EGM/AGM shall be the same person mentioned for Remote
e-voting.

GENERAL INFORMATION FOR SHAREHOLDERS

30.

31

32.

33.

34.
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Any person, who acquires shares of the Company and becomes a Member of the Company after
sending of the Notice and holding shares as of the cut-off date i.e., Friday, 22" September, 2023,
may obtain the login ID and password by sending a request at evoting@nsdl.co.in. However, if
he/she is already registered with NSDL for remote e-voting then he/she can use his/her existing
User ID and password for casting the vote.

.The Register of Directors and Key Managerial Personnel and their shareholding maintained

under section 170 of the Act, the Register of Contracts or arrangements in which the Directors
are interested under Section 189 of the Act and all other documents referred to in the Notice
will be available for inspection in electronic mode on NSDL portal.

The Corporation has appointed Mr. Tushar Shridharani (Membership No. FCS 2690) or failing
him Ms. Nandini Parekh (Membership No. FCS 6240), Practising Company Secretaries, as the
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, unblock the votes
cast through remote e-voting and e-voting and, within two working days of conclusion of the
Meeting, make a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if
any, to the Chairman or a person authorised by him in writing, who shall countersign the same.

The Corporation shall simultaneously forward the results to National Stock Exchange of India
Limited and BSE Limited, where the shares of the Corporation are listed. The results declared
along with the Scrutinizer’s Report shall be placed on the Corporation’s website: www.bbtcl.

com and on NSDL's website: https://www.evoting.nsdl.com/ immediately.
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ANNEXURE | TO THE NOTICE

STATEMENT OF MATERIAL FACTS IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

Item No.4

The Board of Directors, based on the recommendation of the Audit Committee at their meeting
held on 26" May 2023, approved the appointment of M/s. GLS & Associates, Cost Accountants,
Coimbatore, (ICWA Registration No.4482) as the Cost Auditors of the Company, at a remuneration of
¥ 2,50,000 (Rupees Two Lakh Fifty Thousand only) plus such taxes as applicable and reimbursement
of actual out of pocket expenses incurred by them for the conduct of audit of the cost records of
the Corporation for the financial year ending 31 March 2024. A Certificate issued by the above firm
regarding their eligibility for appointment as Cost Auditors will be available for inspection at the
Registered Office of the Corporation during business hours on all working days.

Pursuant to section 148(3) of the Act read with rule 14 of the Companies (Audit and Auditors) Rules,
2014, the remuneration payable to the Cost Auditors is required to be ratified by the Members of
the Company. Accordingly, approval of the Members is being sought for the remuneration payable
to the Cost Auditors for the financial year ending March 31, 2024.

None of the Directors, Key Managerial Personnel of the Corporation and their relatives are, in any
way, concerned or interested, financially or otherwise, in the proposed Resolution set out at ltem
No. 4 of the Notice.

The Board recommends the Ordinary Resolution set out at ltem No. 4 of the Notice for approval
by the Members.

Item No.5

Pursuant to provisions of Section 152 of the Companies Act 2013, Mr. Nusli N Wadia is liable to
retire by rotation at the ensuing AGM and being eligible, offers himself for re-appointment.

Further, as per Regulation 17(1A) of Listing Regulations, 2015, approval of the Members is required
by special resolution to appoint or continue the directorship of a person as a Non-Executive Director
who has attained the age of seventy-five (75)years.

Mr. Nusli N Wadia, Chairman and Non-Executive Director is above the age of seventy-five (75) years.
Approval of the Members is accordingly sought for his re-appointment as well as continuation
as a Director, in terms of the aforementioned regulations. The justification for continuation of his
directorships on the Board is set out below:

Mr. Nusli N Wadia, 79, Non-Executive Director, was inducted on the Corporation’s Board in 1980.
Nusli N Wadia is a well-known Industrialist. He is the Chairman of the Wadia Group companies. Nusli
N Wadia has contributed actively in the deliberations of various organisations such as the Cotton
Textiles Export Promotion Council (TEXPROCIL), Mill Owners’ Association (MOA), Associated
Chambers of Commerce & Industry, etc. He is the former Chairman of TEXPROCIL and also of MOA.
Mr. Wadia was appointed on the Prime Minister’s Council on Trade & Industry during 1998 to 2004.
He was the Convenor of the Special Group Task Force on Food and Agro Industries Management
Policy in September, 1998. He was a Member of the Special Subject Group to review regulations
and procedures to unshackle Indian Industry and on the Special Subject Group on Disinvestment.
He was a Member of ICMF from 1984-85 to 1990-91. He is a Trustee of the Executive Committee of
the Nehru Centre, Mumbai. Mr. Wadia has a distinct presence in public affairs and has been actively
associated with leading charitable and educational institutions.

Mr. Nusli N Wadia, is also Chairman on the Board of The Bombay Dyeing and Manufacturing
Company Limited, Britannia Industries Limited, Go Airlines (India) Limited and Go Investments and
Trading Private Limited.

Mr. Nusli N Wadia holds 69,80,356 equity shares in the Corporation.

The attention of the shareholders is invited to Annexure Il of the Notice wherein the required details
pertaining to Mr. Nusli N Wadia are set out.
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Mr. Nusli N. Wadia has confirmed that he is not disqualified from being re-appointed as a Director
of the Corporation under section 164(2) of the Companies Act, 2013 and not debarred from holding
the office of Director by virtue of any order of Securities and Exchange Board of India and any other
competent regulatory authority.

Save and except Mr. Nusli N. Wadia and Mr. Ness N. Wadia Directors of Corporation who are related
to each other and their relatives to the extent of their shareholding, none of the Directors/Key
Managerial Personnel of the Corporation and their relatives are concerned or interested, financially
or otherwise, in the Special Resolution set out at Item No. 5.

The Board of Directors of the Company recommends passing of the proposed resolution stated in
ltem No. 5 as a Special Resolution.

Item No.6

Mr. Ness Wadia (hereinafter referred to as “Mr. Wadia”) was re-appointed as the Managing Director
(“MD") of the Corporation for a period of 5 years with effect from 15t April 2021 to 31t March 2026 by
the members of the Corporation at the 156" Annual General Meeting held on 13" September, 2021,
on terms and conditions and at a remuneration as set out in the notice of the said Annual General
Meeting. The overall limits of remuneration as per the said resolution passed on 13t September,
2021 was same as approved by members on 5" August, 2016.

In view of the above, the Board of Directors at its meeting held on 11" August, 2023, subject to
approval of the members increased the remuneration of Mr. Wadia as Managing Director for his
remaining tenure w.e.f 15t April, 2023 to 31t March, 2026, as recommended by Nomination and
Remuneration Committee upto an overall limit of ¥ 8,37,00,000/- as against ¥ 6,30,00,000/- which
was passed in 2016 and set out in the draft of the Amended Agreement to be entered between the
Corporation and Mr. Wadia.

The Existing Terms and Conditions as stated in the Agreement dated 24" September, 2021 shall
remain same except for the material terms of payment of his remuneration contained in Clause 6
to 11 which is proposed to be replaced with the clauses in draft Amended agreement to be entered
into by the Corporation with Mr. Wadia as summarized below:

“6. The Corporation shall pay to Mr. Wadia in consideration of the performance of his duties as MD,
the following remuneration:

e Basic Salary upto a maximum of ¥ 46,50,000/- per month with increments each year, as
may be determined by the Board, based on the recommendations of the Nomination &
Remuneration Committee;

¢ Benefits, perquisites and allowances as may be recommended by the Nomination &
Remuneration Committee and determined by the Board, from time to time, or as may be
applicable in accordance with the rules and policies of the Corporation, upto a maximum of
% 23,25,000/- per month.

* Reimbursement of actual medical expenses incurred on self and family.

* Bonusas may be determined by the Board, based on the recommendations of the Nomination
& Remuneration Committee on the performance criteria;

¢ Contribution to Provident Fund, Superannuation Fund or Gratuity Fund as per the Rules of
the Corporation.

7. Forthe purpose of computing the ceilings, wherever applicable, perquisites would be valued as
per the Income Tax Rules, 1962, and provision for use of car for official duties and telephone at
residence (including payment for local calls and long distance official calls) and Corporation’s
cars with drivers shall not be included in such computation.
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The aggregate of the remuneration shall be within the maximum limits as laid down under
provisions of Sections 196, 197, 198, 203 and other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification or re-enactment
thereof) read with Schedule V of the Companies Act, 2013.

Contribution to provident fund, superannuation fund or annuity fund as per the rules of the
Corporation and shall not be included in the computation of ceiling on remuneration to the
extent these either singly or put together are not taxable under the Income Tax Act, 1961.

The Nomination and Remuneration Committee or the Board may, at its discretion, fix and revise
from time to time the actual remuneration of Mr. Wadia within the ceilings stipulated in this
Amended Agreement and alter/ vary/ modify/ amend from time to time the terms and conditions
of remuneration and/or this Amended Agreement in such manner as may be agreed to between
the Board and Mr. Wadia, provided that such alteration/ variation/ modification/ amendment is
in conformity with the applicable provisions of the Act as amended from time to time.

During the remaining tenure of his appointment i.e., from 15t April, 2023 to 315t March, 2026, if
the Corporation has no profits or its profits are inadequate, the Corporation shall pay Mr. Wadia
remuneration as determined from time to time by the Nomination and Remuneration Committee
or the Board of Directors pursuant to the authority vested in them, subject to compliance with
the applicable provisions of the Schedule V to the Act AND THAT such remuneration shall be
treated as the minimum remuneration payable to Mr. Wadia in the absence or inadequacy of
profits, in accordance with the provisions of Sections 196, 197, 198, 203 and other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification or re-enactment thereof) read with Schedule V of the Companies Act, 2013 and
applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015."”

Additional Information as required under Section Il of Part Il of Schedule V of the Companies
Act, 2013 is given below:

l. General Information:

(i) Nature of Industry: The Corporation is a multi-product and multi divisional organisation
with diverse business interests viz. Plantations (Tea and Coffee), Auto Electric
Components, Healthcare.

(ii) Date or expected date of commencement of commercial production: The Corporation
was incorporated on 4 September, 1863 and commercial production has commenced
about 150 years ago.

(iii) In case of new companies, expected date of commencement of activities as per
project approved by financial institutions appearing in the prospectus: Not Applicable.

(iv) Financial performance based on given indicators: As per published audited financial
results for the year ended 31 March, 2023 -

Particulars Standalone (Z in Lakh)
Turnover & Other Income 33,468
Profit /(Loss) after tax 879

Net Worth (share capital + reserves other than revaluation 20,586
reserve)

(v) Foreign investments or collaborations, if any: The Corporation has substantial interests
outside India in the form of investments in/by its foreign subsidiaries and the Corporation
owns and operates tea estates in Tanzania.
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Information about the appointee:
(i) Background details:

Mr. Ness Wadia, 52, is a M.Sc in Engineering Business Management (Warwick University,
UK). He had received extensive training in management at the Warwick University, UK. Mr.
Wadia has more than 25 years of experience in the fields of overall general management
to run business units. He holds directorships in various leading companies in India such
as The Bombay Dyeing and Manufacturing Company Ltd., Britannia Industries Ltd. and
National Peroxide Ltd.

(ii) Past Remuneration:

Financial Year (% in lakh) Amount including retirals
2022-23 604.99
2021-22 413.18
2020-21 384.21

(iii)Recognition or Awards:
Mr. Wadia was awarded the Rotary Medal of Honour for Bravery (1980-81).
(iv)Job Profile and suitability:

Mr. Ness Wadia is a part of the Senior Management responsible for the operations and
affairs of the Corporation. He has been actively involved with the various businesses of
the Wadia group in general and in particular, with the day to day business affairs of the
Corporation for the past ten years .

Mr. Wadia has played an important role in restructuring and consolidating the operations
of the Corporation and is now leading the Corporation’s expansion project spanning
its core area of business viz. Plantations and the Corporation’s diversification into real
estate projects, retail and hospitality industries.

(v) Remuneration proposed: As detailed in Explanatory Statement with respect to Item No.
6 forming part of this Notice.

(vi)Comparative remuneration profile with respect to industry, size of the Company,
profile of the position and person (in case of expatriates the relevant details would be
with respect to the country of his origin):

Taking into consideration the size of the Corporation, the profile of the appointee, the
responsibilities shouldered by him and the industry benchmarks, the remuneration
paid/ proposed to be paid to Mr. Wadia is commensurate with the remuneration package
paid to similar senior level appointees in other comparable companies and has been
recommended by the Nomination & Remuneration Committee at its meeting held on 11
August, 2023 and approved by the Board.

(vii) Pecuniary relationship directly or indirectly with the Corporation or relationship
with the managerial personnel, if any:

Mr. Wadia does not, directly or indirectly have any other material pecuniary relationship
with the Corporation, except to the extent of his remuneration and his shareholding in
the Corporation.

(viii) Mr. Wadia holds 21,600 shares in the Corporation.
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lll. Other Information:
(i) Reasons of loss or inadequate profits:

The tea business continued to underperform due to adverse weather conditions,
increase in wages and rising input costs and unremunerative price for tea as commodity.
Electromags division was under pressure due to resistance by customers, particularly
OEMs and price increase of main raw materials as also slowdown in the auto industry.
The working of Healthcare Division was impacted due to lower offtake of its alloy
products in the wake of health concerns in the dental fraternity regarding the usage of
alloys. The unlocking value of land parcels could not be achieved due to sluggish market
conditions in the real estate sector and politico-economic conditions. All the adversities
of underperformance resulted in losses for the year. However, the overall performance
of the Corporation has shown improvement resulting in reduction in losses as compared
to previous year.

(ii) Steps taken or proposed to be taken for improvement:

Various measures are being undertaken for cost reduction and improvement in yield
and productivity of Tea businesses. The efforts are also made to move up the value
chain to improve margins by introduction of packet tea. Electromags Division expects
major contribution from new product development and also from organic growth of
current products in coming year. The diversification plans are under consideration for
increase in business potentials. The Corporation is actively pursuing unlocking the value
of land parcels. These initiatives have started showing results and expected to result in
substantial improvement in performance of the Corporation.

(iii) Expected increase in productivity and profits in measurable terms:

Barring unforeseen circumstances and subject to unlocking the value of the non-core
assets, the Corporation is expected to be profitable during the year.

Mr. Ness N. Wadia is not debarred or disqualified from continuing to act as a director of
companies by SEBI, MCA or any other statutory authority.

Mr. Ness Wadia is interested in the resolution set out at Item No.6 since it relates to
remuneration payable to him. Besides Mr. Nusli N. Wadia, Director of Corporation, who
are related to each other and their relatives to the extent of their shareholding, none
of the Directors/Key Managerial Personnel of the Corporation and their relatives are
concerned or interested, financially or otherwise, in the Special Resolution at Item No.6.

The Board recommends the Special Resolution set out at Item No.6 of the Notice for
approval by the Members.

Item No. 7

Pursuant to the provisions of Section 149 and 152 read with Schedule IV of the Companies Act,
2013, Dr. Y.S.P Thorat was appointed as a Non-Executive Director w.e.f. 4" February 2019 for a term
of 5 years ending on 3 February, 2024.

As per Section 149(10) of the Act, an Independent Director can be re-appointed for another term of
upto five consecutive years by passing a special resolution by the Corporation.

Based on performance evaluation and recommendation of Nomination and Remuneration
Committee and as per the provisions of Sections 149, 150, 152 read with Schedule IV and other
applicable provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Dr. Y.S.P. Thorat is eligible for re-appointment. He has submitted his declaration
of independence as required under the provisions of Section 149(6) of the Companies Act, 2013
and Regulation 16(b) of the SEBI Listing Regulations, 2015 and is not disqualified to be re-appointed
as a Director. Dr. Thorat is not debarred from holding the office of Director pursuant to any Order
issued by the SEBI or any other authority. The attention of the shareholders is invited to Annexure
Il of the Notice wherein the required details pertaining to Dr. Thorat are set out.
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The Company has received notice under Section 160 of the Companies Act, 2013 proposing the
candidature of Dr. Thorat as an Independent Director of the Corporation.

Further, as per Regulation 17(1A) of Listing Regulations, 2015, approval of the Members is required
by special resolution for appointing or continuing the directorship of any person as the non-
executive director who has attained the age of seventy-five (75) years. Mr. Thorat attained the age
of 75 years during his first term and the approval of the Members for continuing his directorship
after attaining the age of 75 years had been obtained at the 157" Annual General Meeting held on
25" August, 2022. The approval pursuant to Regulation 17(1A) is sought for the re-appointment of
Dr. Thorat as an Independent Director for a second term of five (5) years.

Dr. Thorat possess requisite skills, experience, knowledge and capabilities required for the role
of an Independent Director of the Corporation. The Board considers that Dr. Thorat’s continued
association would be of immense benefit to the Corporation. Accordingly, the Board recommends
the re-appointment of Dr. Y. S.P Thorat as an Independent Director for a second term of five
consecutive years with effect from 4™ February, 2024 to 3™ February, 2029, he not being liable to
retire by rotation, for approval of the shareholders of the Corporation by way of Special Resolution.

Copy of the draft letter of re-appointment of Dr. Thorat, Independent Director setting out terms
and conditions is available for inspection by the Members in electronic form as per instructions
provided in this Notice.

Except Dr. Thorat, none of the Directors, Key Managerial Personnel of the Corporation and their
relatives are, in any way, concerned or interested, financially or otherwise, in the Resolution set out
at Item No. 7 of the Notice.

Dr. Thorat is not related to any Director of the Corporation.

The Board recommends the Special Resolution set out at ltem No. 7 of the Notice for approval by
the Members.

Item No. 8

Pursuant to the provisions of Section 149 and 152 read with Schedule IV of the Companies Act,
2013, Mr. Vinesh Kumar Jairath was appointed as a Non-Executive Director w.e.f. 4" February 2019
for a term of 5 years ending on 3 February, 2024.

As per Section 149(10) of the Act, an Independent Director can be re-appointed for another term of
upto five consecutive years by passing a special resolution by the Corporation.

Based on performance evaluation and recommendation of Nomination and Remuneration
Committee and as per the provisions of Sections 149, 150, 152 read with Schedule IV and other
applicable provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mr. Vinesh Kumar Jairath is eligible for re-appointment. He has submitted his
declaration of independence as required under the provisions of Section 149(6) of the Companies
Act, 2013 and Regulation 16(b) of the SEBI Listing Regulations, 2015 and is not disqualified to be
re-appointed as a Director. Mr. Jairath is not debarred from holding the office of Director pursuant
to any Order issued by the SEBI or any other authority. The attention of the shareholders is invited
to Annexure Il of the Notice wherein the required details pertaining to Mr. Jairath are set out.

The Company has received notice under Section 160 of the Companies Act, 2013 proposing the
candidature of Mr. Jairath as an Independent Director of the Corporation.

Mr. Jairath possess requisite skills, experience, knowledge and capabilities required for the role
of an Independent Director of the Corporation. The Board considers that Mr. Jairath’s continued
association would be of immense benefit to the Corporation. Accordingly, the Board recommends
the re-appointment of Mr. Jairath as an Independent Director for a second term of five consecutive
years with effect from 4™ February, 2024 to 3™ February, 2029, he not being liable to retire by
rotation, for approval of the shareholders of the Corporation by way of Special Resolution.

Copy of the draft letter of re-appointment of Mr. Jairath, Independent Director setting out terms
and conditions is available for inspection by the Members in electronic form as per instructions
provided in this Notice.
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Except Mr. Jairath, none of the Directors, Key Managerial Personnel of the Corporation and their
relatives is, in any way, concerned or interested, financially or otherwise, in the Resolution set out
at Item No. 8 of the Notice.

Mr. Jairath is not related to any Director of the Corporation.

The Board recommends the Special Resolution set out at tem No. 8 of the Notice for approval by
the Members.

Item No. 9

The Corporation had sought the approval of the members at the AGM held on 25" August, 2022 to
raise funds by way of issue of NCDs. Pursuant to the approval, the Corporation has issued NCDs
only upto an amount of ¥ 50 Crores. In terms of the provisions of Section 71 of the Companies
Act 2013 and rules made thereunder the said approval is only valid for a period of 1 year from
the date of approval i.e., upto August 24, 2023. In view thereof, the Corporation is seeking a fresh
In-Principle approval of the members for issue of NCDs upto ¥ 300 crores and utilize the same for
re-payment of high cost debts and replacement of its near- term maturity debts thereby reducing
the overall finance costs and improving the debt maturity profile of the Corporation.

The borrowing limits of the Corporation at present is 1000 Crores (Rupees Thousand Crores only)
(excluding the temporary loans obtained in the ordinary course of business) over and above the
aggregate of the Corporation’s paid-up share capital and free reserves as per the Special Resolution
passed at the Annual General Meeting held on 24" July, 2020.

In-principle approval of the Board of Directors to the said issue of NCDs has been received at the
Board Meeting held on 11" August, 2023. The Corporation has never defaulted in payment of
interest accruing on the aforesaid NCDs. Approval of the members is therefore sought to offer
NCDs at par on private placement basis upto ¥ 300 crores (Rupees Three Hundred Crores only)
within the overall borrowing limits of the Corporation as approved by the members from time to
time and to authorize the Board to issue the said NCDs in terms of the Special Resolution at ltem
No. 9 of the Notice.As required under Rule 14(1) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the material facts in connection with the aforesaid issue of NCDs are as
follows:

a. |Particulars of the offer including date | This special resolution is being passed in terms of the
of passing Board Resolution third proviso to Rule 14(1) of Companies (Prospectus
and Allotment of Securities) Rules, 2014 for the
issuance of NCDs, from time to time, for the period of
1 (one) year from the date hereof and accordingly this
question is not applicable at present. The particulars
of each offer shall be determined by the Board of
Directors (including any committee duly authorized
by the Board of Directors thereof), from time to time.

b. |Kinds of securities offered and the|This special resolution is restricted to the private
price at which security is being offered | placement issuance of non-convertible debentures
by the Company which may be secured/unsecured/
subordinated, rated/unrated, listed/unlisted, Principal
Protected Market Linked, with the terms of each issuance
being determined by the Board of Directors (including
any committee duly authorized by the Board of Directors
thereof), from time to time, for each issuance;

c. |Basis or justification for the price|Not Applicable
(including premium, if any) at which
the offer or invitation is being made
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Name and address of valuer who
performed valuation

Not Applicable

Amount which the Company intends
to raise by way of such securities

As may be determined by the Board of Directors
from time to time but subject to the limits approved
under Section 42 of the Companies Act, 2013 of upto
¥ 300 Crores (Rupees Three Hundred Crores only); in
one or more tranches.

Material terms of raising such
securities, proposed time schedule,
purposes or objects of offer,

contribution being made by the
promoters or directors either as part of
the offer or separately in furtherance
of objects; principle terms of assets
charged as securities:

This special resolution is being passed in terms of
Rule 14(1) of Companies (Prospectus and Allotment
of Securities) Rules, 2014 for the issuance of NCDs,
from time to time, for the period of 1 (one) year
from the date hereof and accordingly this question
is not applicable at present. The particulars of each
offer shall be determined by the Board of Directors
(including any committee duly authorized by the

Board of Directors thereof), from time to time.

None of the Directors, Key Managerial Personnel of the Corporation and their relatives is, in any
way, concerned or interested, financially or otherwise, in the Resolution set out at tem No. 9 of the
Notice.

The Board recommends the Special Resolution set out at Item No. 9 of the Notice for approval by
the Members.

Item No. 10

SEBI vide its notification dated 2" February, 2023, amended the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 wherein Sub-Regulation (6) under Regulation 23 was
inserted mandating Listed Companies issuing Non-Convertible debt securities to ensure that
its Articles of Association requires the Board of Directors to appoint a person nominated by the
Debenture Trustee(s) in terms of clause (e) of Sub-Regulation (1) of Regulation 15 of the Securities
and Exchange Board of India (Debenture Trustees) Regulations, 1993 as a Nominee director on its
Board of Directors i.e. in the event of:

i. two consecutive defaults in payment of interest to the debenture holders; or
ii. default in creation of security for debentures; or
iii. default in redemption of debentures.

The Corporation propose to amend its Articles to incorporate the said provision. As per Section
14 of the Act, any alteration of Articles of Association of the Company requires approval of the
Members by way of Special Resolution.

The Board at its meeting held on 11" August, 2023 had approved the amendment in the Articles of
Association subject to the approval of members.

A copy of the revised Articles of Association of the Company is available for inspection without
payment of fee by the Members at the Registered Office of the Company during business hours
9:30 A.M. to 5:30 PM. on any working day, upto the date of AGM.

None of the Directors or Key Managerial Personnel or their relatives are in any way concerned or
interested, financially or otherwise, in the proposed Resolution, set out at Item No. 10 of this Notice.

The Board recommends the Special Resolution set out at tem No. 10 of the Notice for approval of
the Members.
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ANNEXURE Il TO THE NOTICE
Brief resume of Director(s)
Mr. Nusli N. Wadia (Item No. 5)

Mr. Nusli N. Wadia, is a well-known Indian industrialist heading the Wadia Group of Companies
besides being a Director on the Board of several Indian and foreign Companies. He joined the
Corporation as Director in October, 1980 and has been the Chairman of the Corporation since
27" July, 1982. Having extensive experience and expertise in general business management
and finance, Mr. Wadia has contributed actively in the deliberations of various organizations like
Cotton Textiles Export Promotion Council (TEXPROCIL), Associated Chambers of Commerce and
Industry of India, Mill Owners’ Association (MOA) etc. He is the former Chairman of TEXIPROCIL
and also of MOA. He was on the Prime Minister’s Council on Trade and Industry during the period
1998 to 2004. He was the Convenor of the Special Group Task Force on Food and Agro Industries’
Management Policy in September, 1998. He was also a Member of the Special Subject Group to
review regulations & procedures to unshackle Indian Industry and on the Special Subject Group
on Disinvestment. He was a member of the ICMF from 1984-85 to 1990-91 and is a Trustee of the
Executive Committee of the prestigious Nehru Centre. Mr. Nusli N. Wadia has a distinct presence in
public affairs and has actively associated with leading charitable and educational institutions.

Other details as required under the Secretarial Standards on General Meetings issued by the
Institute of Company Secretaries of India are:

Age 79 years

Experience (including expertise in
specific functional area) / Brief Resume

Extensive experience and expertise in general business
management and finance

In terms of Section 152(6) of the Companies Act, 2013
(the Act), Mr. Nusli N. Wadia who was re-appointed as a
Director at the Annual General Meeting held on 24™ July,
2020 is liable to retire by rotation at this Meeting.

Sitting fees paid for the Financial Year 2022-2023 was
%7,20,000

Entitled to such commission as approved by the Members
of the Corporation for the Non-Executive Directors of the
Corporation.

28t October, 1980
69,80,356

Terms and Conditions of

appointment

re-

Remuneration last drawn (including
sitting fees, if any)

Remuneration proposed to be paid

Date of first appointment on the Board

Shareholding in the Corporation
as on 31t March, 2023 (including
shareholding as beneficial owner)

Mr. Nusli N. Wadia is related to Mr. Ness N. Wadia (Son)
and is not related to any other Director/Key Managerial
Personnel of the Corporation

8 (Eight)

Relationship with other Directors/ Key
Managerial Personnel

Number of meetings of the Board
attended during the financial year
(2022-2023)

Directorships of other Boards as on 31%t
March, 2023 (excluding The Bombay
Burmah Trading Corporation, Limited)

Public Companies:

Britannia Industries Ltd

The Bombay Dyeing and Manufacturing Company
Limited

Go Airlines (India) Limited

27



The Bombay Burmah Trading Corporation, Limited

Membership/ Chairmanship of | » Britannia Industries Limited - Nomination &
Committee of other Boards as on 31¢t Remuneration Committee - Member
March, 2023 * The Bombay Dyeing and Manufacturing Company
Limited — Nomination & Remuneration Committee —
Member
* Go Airlines (India) Limited - Nomination &

Remuneration Committee — Member

Names of listed entities from which the | NIL
person has resigned in the past three
(3) years

Dr. Y S P Thorat (Item No.7)

Dr. Y.S.P Thorat (DIN: 00135258), aged 76, is an Independent Director of the Corporation. Dr. Thorat
holds a distinction in Law, a doctorate in Economics and D. Lit. Dr. Thorat who retired as Chairman,
NABARD in November 2007, was till recently Executive Chairman of the Dry land Farming
Commission and Chairman of the Agriculture Universities Recruitment Board, Government of
Maharashtra. Earlier Dr. Thorat was associated with the Planning Commission, Government of India
forthe 10" and 11" Five Year Plans. He was Chief Executive of the Rajiv Gandhi Trust and Foundation,
New Delhi and served on the Board of the National Institute of Bank Management, Pune. On the
academic side he was Chairman of the Indian Society of Agriculture Economics and Member,
Senate and Academic Council of the Shivaji University, Kolhapur. Dr. Thorat is a University ranker
having received the prestigious Gopal Krishna Gokhale Award for being adjudged the best student
of Political Science amongst all universities in Maharashtra. Additionally, he holds a distinction in
Law, a doctorate in Economics and D. Lit. Dr. Thorat started his career in the Reserve Bank of India
(RBI) in 1972 and was appointed as its Executive Director in 2003. His main contribution has been in
the field of policy support for agriculture finance, urban cooperative banks, cooperative policy and
credit. In 2004, he was appointed by GOl as Managing Director and then Chairman of National Bank
for Agriculture and Rural Development (NABARD).

Other details as required under the Secretarial Standards on General Meetings issued by the
Institute of Company Secretaries of India are:

Age 75 years

Qualifications Dr. Thorat holds a distinction in Law, a doctorate in
Economics and D.Lit.

Experience (including expertise | Experience in administration, HR, rural finance, agricultural
in specific functional area) / Brief|indebtedness cooperatives, microfinance and risk mitigation
Resume having chaired a number of national level committees
including Group of Experts on Sugar Policy, Committee
to Formulate a Comprehensive Human Resource Policy
for RRBs [Gol], Expert Group on Investment Credit [RBI],
Expert Group on Credit Deposit Ratio of Banks [Gol] etc.
Terms and Conditions of re-|Refer Annexure | of Explanatory Statement for ltem No.6
appointment
Remuneration last drawn (including | Sitting fees paid for the Financial Year 2022-2023 was
sitting fees, if any) < 12,80,000

Remuneration proposed to be paid |Entitled to such commission as approved by the Members
of the Corporation for the Non-Executive Directors of the
Corporation.
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Date of first appointment on the
Board

4 February 2019

Shareholding in the Corporation
as on 31 March 2023 (including
shareholding as beneficial owner)

Nil

Relationship with other Directors/
Key Managerial Personnel

Not related to any other Director/Key Managerial Personnel
of the Corporation.

Number of meetings of the Board
attended during the financial year
(2022-2023)

8 (Eight) out of 8 meetings held during the Financial year
2022-2023

Directorships of other Boards
as on 31 March 2023 (excluding
The Bombay Burmah Trading
Corporation, Limited)

1. Britannia Industries Limited

2. Go Airlines (India) Limited

Membership/  Chairmanship  of
Committee of other Boards as on 31
March 2023

e Britannia Industries Limited - Audit Committee -
Member

e Britannia Industries Limited — Stakeholders Relationship
Committee - Member

e Britannia Industries Limited -
Responsibility Committee - Member

e Britannia Industries Limited -
Committee - Member

e Go Airlines (India) Limited — Audit Committee — Member

¢ Go Airlines (India) Limited -
Responsibility Committee —Chairman

* Go Airlines (India) Limited — Stakeholders Relationship
Committee - Chairman

Corporate Social

Risk Management

Corporate Social

Names of listed entities from which
the person has resigned in the past
three (3) years

NIL

Skills and capabilities required for
the role and the manner in which
the proposed person meets such
requirements.

Dr. Thorat has an extensive experience in administration,
HR, rural finance, agricultural indebtedness cooperatives,
microfinance and risk mitigation. The details of his skills and
capabilities are given in the Corporate Governance Report.

Mr. Vinesh Kumar Jairath (Item No.8)

Mr. Vinesh Kumar Jairath joined Indian Administrative Service in 1982 and took voluntary retirement
in 2008. He served as the Principal Secretary of Industries in Government of Maharashtra from
2005-2008.

Mr. Jairath has served as an Independent Director on the Board of SEBI for three years term from
December 2010 to 2013.

Presently, Mr. Jairath provides Advisory and Consultancy Services on Legal, Financial, Business
Development and Regulatory issues.

Other details as required under the Secretarial Standards on General Meetings issued by the
Institute of Company Secretaries of India are:
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Age

65 years

Qualifications

Mr. Jairath has a Masters in Development Economics from
the University of Manchester, U.K. and holds Bachelor of
Arts Degree in Public Administration and Bachelor of Laws
Degree, both, from Punjab University.

Experience (including expertise
in specific functional area) / Brief
Resume

He has over 25 years of experience in public
administration, rural development, poverty alleviation,
infrastructure planning and development and
infrastructure financing, finance, industry, urban
development, environmental management, while
occupying various important positions in the Government
of India and of State Government of Maharashtra.

Terms and Conditions of

appointment

Mr. Jairath is proposed to be appointed as the
Independent Director of the Corporation as per Resolution
at Item No.10 of the Notice convening this Meeting read
with explanatory statement thereto.

Remuneration last drawn (including
sitting fees, if any)

Sitting fees paid for the Financial Year 2022-2013 was
£9,00,000.

Remuneration proposed to be paid

Entitled to such commission as may be approved by
the Members of the Corporation for the Non-Executive
Directors of the Corporation.

Date of first appointment on the
Board

4* February, 2019

Shareholding in the Corporation
as on 31t March, 2023 (including
shareholding as beneficial owner)

Nil

Relationship with other Directors/
Key Managerial Personnel

Not related to any Director/Key Managerial Personnel of
the Corporation

Number of meetings of the Board
attended during the financial year
(2022-2023)

7 out of 8

Directorships of other Boards as
on 31t March, 2023 (excluding
The Bombay Burmah Trading
Corporation, Limited)

1. The Bombay Dyeing and Manufacturing Company
Limited

Wockhardt Limited

Kirloskar Industries Limited

Kirloskar Oil Engines Limited

Go Airlines (India) Limited

Avante Spaces Limited

Kirloskar Management Services Private Limited

Membership/  Chairmanship  of
Committee of other Boards as on 31
March 2023

bl D B A A

The Bombay Dyeing & Manufacturing Company
Limited - Audit Committee Member

2. Kirloskar QOil Engines Limited - Audit Committee
Member

3. Kirloskar Industries Limited - Audit Committee Member
4. Wockhardt Limited - Audit Committee Member
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5. Wockhardt Limited -Stakeholders Relationship
Committee- Member

6. Go Airlines (India) Limited- Audit Committee Member

7. Go Airlines(India) Limited- Stakeholders Relationship
Committee- Member

8. Go Airlines (India) Limited - Nomination and
Remuneration Committee - Chairman

9. Go Airlines (India) Limited - Risk Management
Committee — Chairman

10.Go Airlines(India) Limited - Corporate Social
Responsibility Committee — Member

11.Kirloskar Industries Limited - Risk Management
Committee — Member

12. The Bombay Dyeing & Manufacturing Company Limited
- Nomination and Remuneration Committee —Chairman

13. The Bombay Dyeing & Manufacturing Company Limited
- Risk Management Committee — Chairman

14. The Bombay Dyeing & Manufacturing Company Limited
- Corporate Social Responsibility Committee — Member

15. Avante Spaces Limited - Risk Management Committee —
Member

16. Avante Spaces Limited — Nomination and Remuneration
Committee — Member

Names of listed entities from which
the person has resigned in the past
three (3) years

Tata Motors Finance Solutions Limited

Skills and capabilities required for
the role and the manner in which
the proposed person meets such
requirements.

Mr. Jairath has an extensive experience in public
administration, rural development, poverty alleviation,
infrastructure planning and development and infrastructure
financing, finance, industry, urban development,
environmental management. The details of his skills and
capabilities are given in the Corporate Governance Report.

Registered Office:

9, Wallace Street,

Fort, Mumbai - 400 001

CIN : L99999MH1863PLC000002
Email : investorservices@bbtcl.com
Website : www.bbtcl.com

Tel No. : +91 22 22197101

Mumbai 11* August, 2023

By Order of the Board

For The Bombay Burmah Trading Corporation, Limited

Nusli N Wadia
Chairman
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BOARD'’S REPORT

Your Directors hereby present their 158" Annual Report together with Audited Financial Statements
for the year ended 31 March 2023:
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FINANCIAL PERFORMANCE:

a) Standalone Financial Results

(% in Lakh)

Particulars 31.03.2023 31.03.2022

Total Revenue 33,468 37,418

(Loss)/Profit before exceptional item (4302) 1,039
Exceptional Items

- Provision for impairment (18,622) 0

- Gain on sale of assets from continuing operation 0 1,023

(22,924) 2,061

Tax Expenses 0 (1827)

a) (22,924) 234

Profit before tax from discontined operations of 280 754
