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August 6, 2019

Mr. S. Ragothaman
C3, Goldengate Apartnents
33, Habibullah Road
T. Nagar, Chennai - 600 017

Dear Sir,

Re: Your re-appointment as the lndependent Director of The Bombay Dyeing &
Manufacturing Go. Ltd.

We are pleased to advise you that at the Annual General Meeting held on Sfr August
2019, shareholders have approved your re-appointment as an lndependent Director of
the Company to hold office for three consecuiive years from 8h August, 2019 upto 7b
August,2022.

A. Preliminary

Your appointment is subject to the following:

1. You will submit a declaration in the beginning of every financial year under
section 149 (7) of the Companies Act, 2013 ("the Act") during your tenure
stating that you meet the criteria of independence.

2. So long as you are independent director of the Company, the number of
companies in which you hold office as a director or a chairman or
committee member will not exceed the limit stipulated under the Act and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
201 5 ("Listing Regulations").

3. So long as you are independent director of the Company, you will ensure
that you do not get disqualified to act as a director pursuant to the
provisions of section 164 of the Act.

4. You will ensure compliance with other provisions of the Act and the Listing
Regulations as applicable to you as an independent director.
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TIIE BOMBAY DYEING & MANUTACTURING CO. LTD.
C-1, Wadia Intemtional Center, Pandurang Budhkar Marg, Worli, Mumbai - 400 025, Irdia. Regd. Omce; Neville House, J.N. Heredia Marg, Ballard Estate, Mumbai -'{00 001, Irdia

Office: +91 22f66zcrJFjtr.Fax: +91226619001. Website: www.bombaydyeing.com. Emil: corporate@bombaydyeing.com. CIN: L17120MH1879PLC000037
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B. Term

Your qppointment is for a term of 3 years commencing from gh August, 201g
upto 7h August, 2022.

C. Gommiftees

You have been re-appointed on the following committees of the Board:

(a) Audit Committee (Member)(b) Nomination and Remuneration Committee (Member)

D. Code of Conduct and Duties and Responsibilities

1. You will abide by the Guidelines of professional conduct, Role, Function
and Duties as an independent director as provided in Schedule IV of the
Companies Act, 2013 set out at Annexure-i hereto.

2. You will abide by the Wadia Code of Ethics and Business Principles to the
extent applicable to an independent director of the Company as set out
separately in Annexure-2.

3. You will not hold ofiice as a director or any other office in a competing
firm/entity.

4. You are expected to stay updated on how best to discharge your roles,
responsibilities, and duties and liabilities, as an independent director of the
Company under applicable law, including keeping abreast of current
changes and trends in economic, political, social, financial, legal and
corporate governance practices.

5. You are expected to:

(i) take decisions objectively and solely in the interests of the
Company;

(ii) facilitate Company's adherence to high standards of ethics and
corporate behavior; v
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(iii) guide the Board in monitoring the effectiveness of the Company's
governance practices and to recommend changes, required if any;

(iv) guide the Board in monitoring and managing potential conflicts of
interest of management, Board members and stakeholders,
including misuse of corporate assets and abuse in related party
transactions;

(v) guide the Board in ensuring the integrity of the Company's
accounting and financial reporting systems, including the
independent audit, and that appropriate systems of control are in
place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant
standards.

Performance Eval uation

Your reappointment or extension of term and your remuneration will be
recommended by the Committee to the Board, pursuant to a performance
evaluation carried out by the Board.

Remuneration

1. Your annual remuneration will be as under:

(a) sitting fees for attending each meeting of the Board and its
committees as may be determined by the Board from time to time,
and

(b) commission that may be determined by the Board payable at the
end of each financial year will be based on the performance of the
Company and your performance evaluated by the Board of
directors.

2. You will be entitled to reimbursement of expenses incurred by you in
connection with attending the Board meetings, Board Committee
meetings, general meetings and in relation to the business of the
Company towards hotel accommodation, travelling and other out-of-
pocket expenses.

3. Pursuant to applicable law, you will not be entitled to any stock options.
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Insurance

1. The Company provides all its directors with, and pays the premiums for,
Directors and Officers insurance cover while acting in their capacities as
directors. The present overall limit under the insurance cover is Rs.75
crores and separate excess aggregate limit for each non-executive
director under the insurance cover is Rs. 1.25 crores.

2. The copy of the policy can be furnished on request to the Company
Secretary.

Training

You will be entitled to the benefit of a training program to familiarize you with the
business and affairs of the Company, growth plans, the peculiarities of the
industry in which the Company operates, its goals and expectations and long
term plans and objectives.

Miscellaneous

1. You will have access to confidential information, whether or not the
information is marked or designated as "confidential" or 'proprietary",
relating to the Company and its business including legal, financial,
technical, commercial, marketing and business related records, data,
documents, reports, etc., client information, intellectual property rights
(including trade secrets), ("Confidential lnformation').

You shall use reasonable efforts to keep confidential and to not disclose to
any third party, such Confidential lnformation.

lf any Confidential lnformation is required to be disclosed by you in
response to any summons or in connection with any litigation, or in order
to comply with any applicable law, order, regulation or ruling, then any
such disclosure should be, to the extent possible, with the prior consent of
the Board.
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Please confirm your acceptance by signing, dating, and returning a copy of this letter to

Agreed and Accepted

s.12-t'
[S. Ragothamanl

rl1$v . bomba) dyei ng . com
























