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s R SO 44 B pual Be
NOTICE .

NOTlCE is hereby given that the Sixty-Ninth Annuat General Meeting of the members of The Modern Mills Limited will be

held at the Registered Office of the Company at 101, K: Khadye Marg, Mahalaxmi, Mumbai 400 o1 on Wednesday, the

13th August, 2003 at 4.30 P.M. to transact the following business:

ORDINARY BUSINESS

1. To'receive, consider and adopt the Ba4ance Sheet as at 31st March, 2003 and the Profit &Loss Accountfor the year
: . ended as on that date and the Reports of the Directors and Auditors thereon: ’ .

To declare a dlvrdend ' v . : -

To appointa Dfrector in place of Mr. Anand Drdwama who retites by rotation and berng eligible, offers hlmself forre-
appointment.

4. Toappointa Drrector in place of Mr. J. F. Pochkhanawalla, who retires by ratation and being eligible, offers himself
for re-appointment.

5. Toappoint Auditers to hold office from the conclusron of this meeting untll the conclusion of the next Annual General
. Meetrng and.to fix their remuneration.

SPECIAL BUSINESS

6. To consider and if thought fit, to pass with or without modification(s), the foIIowrng Resolutlon as an ORDINARY
RESOLUTION.

“RESOLVED THAT pursuant o the provisions of Section 258 and other applicable provisions, rf any, of the
Compames Act, 19586, the number of Directors for the time being in office be increased to seven.”

~ 7. To consider and if thought fit, to pass wnth or wrthout madification(s), the following Resolution as an ORD!NARY
'RESOLUTION -

“‘RESOLVED THAT Mrs. Gauri Jatia, who was appointed as an Additional Durector of the Company by the Board
of Directors, pufsuant to Article 103 of the Articles of Association of the Company and who holds office upto the
date of the ensuing Annual General Meeting, under.Section 260 of the Companies Act, 1956 and in respect of

- whom the Company has received a noticé in writing from a member, proposing her candidature for the office of
Director, be and is hereby appointed-as a Director of the Company, liable to retire by rotation .

NOTES:

(a) A MEMBER ENTITLED TO AfTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY.

Proxies, in order to be effectrve must be received at the Reglstered Office of the Company not less than 48 -
hours before the time of holding the meetmg

(b) The Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 in respect of the business at
- items No. 6 and 7 :s annexed hereto.

3

(¢} The Register of Members and Share Transfer Books of the Campany will remain closed from Wednesday, the
6th August 2003 to Wednesday, the 13th August, 2003 (both days mc!usrve)

(d) The dividend when declared, shall be paid fo those members whose names will appear on the Register of
Members of the Company on 13th August, 2003. .

(e) Itis suggested for the convenience of the members that they should miorm the Share Transfer Agent of the
Company about their Bank Account No., name -and address of the Bank, to enable printing of these partlculars
on the dividend warrants, to minimize Ioss due to warrant-falling into improper hands through fraud.

(f) Members are requested to infimate rmmedratety to the Company s Share Transfer Agents change of address,

if-any, by quoting- their foliomumber. ;

(g) As per the provisions of the Companies Act 1956, facrhty for making. nominations is now available to the
Shareholders in respect of the shares held by them. Nomination forms can be obtained from the’ Share Transfer
Agents of the CQmpany
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‘(h) Itis observed that some members are holdrng shares in multiple folios in idenfical order of names Itis desirable to

consolidate the holdings in one folio. Such of the members who are holding shares i multiple folios in identical
. order of names are requested to send an applrcatron to the Company together with the relevant Share Certificates
* for consolidation of folios. .

(i) ltis further observed that some members have still not surrendered therr old Share Certmcates for Equrty Shares of

_Rs 50/- each for exchange with the new Share Certificates for Equity Shares of Rs 10/- each. They are once again

_requested to surrender the Share Certificates for Equnty Shares of Rs 50/- each to enable the Company to do the
needful. ~ }

P (i) Members wishing to claim drvrdends whrch remain unclarmed are requested to correspond with the Company

Sacretary or with the Share Transfer Agents, along with full particulars. Members are requested to note that dividend
not encashed or claimed within seven years frorh the date of transfer to the Company’s Unpaid Dividend Account,
will be transferred to the !nve§tor Education and Protection Fund, as per Section 205 A of the Companies Act, 1956.

(k) The Register of Directors’ shareholdmgs maintained under Section 307 of the Companres Act, 1956, is avarlable
for inspection by the members at the Annual General Meeting.

() The Register of Contracts, maintained under Section 301 of the Compames Act, 1956, is avatlable forinspection by
the members-at the Reglstered Oftice of the Company

(m) The members are requested to send their guenes if any, on the accounts, to the Company Secretary at least 10
days before the Annual General Meeting, to enable the Company to be ready with the replres atthe AGM.

. ) . o ’ By Order of the Board of Drrectors
oo : - U. A. PATEL
. Mymbai, dated 30th June, 2003 * ° o : Company Secretary
_ Registered Office: '
101, K. Khadye Marg, - .
Mahalaxmi, =~ * -
MUMBA! 400011. oo .

ANNEXURE TO NOTICE

" EXPLANATORY STATEMENT AS REQUIRED- PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956 -

The foHowmg Explanatory Statement sets out all material facts relating to the SPECIAL BUSINESS mentioned under
items No. & and 7 of the accompanying Notice? %

, l!emNoS N B - : > ‘
. Section 258 of the Companies Act,'1956 requires the approval of the members by an Ordinary Resolution for increase or

decrease in the number of Directors for the time being within the limit fixed by the Articies of Association of the Company.
" The number of sitting Directors is proposed to be increased from six to seven, Itis, therefore, necessary to pass a formal
Resolution increasing the number of Directors for the time bemg in offrce to seven.

‘ftem No.7 :

Mrs. Gauri Jatia was appomted as an Additional Director of the Company by the Bogrd on 30th June; 2003 As per the
provisions of Section 260 of the Companies Act, 1956 and Article 103 of the Articles of Association of the Company, Mrs.

Gauri Jatia hoids office of Director up to the date of the ensuing Annual General Mesting. The Company has received
Notice in writing from amember of the Company under Section 257 of the Cempanies Act, 1956 together with requisite

. deposit signifying his intention to propose the name of Mrs. Gauri Jatia, for appointment as Director.

Your Directors recommend the resolution for your approval. Except Mrs. Gauri Jatia and Mr. Vuay Kumar Jatia, none of

the otherDrrectors is concerned or interested in thrs resotution. ) .
: ) By Order of the Board of Directors
‘ _ . _ - o U. A. PATEL
Mumbai, dated 30th June, 2003 _ L - : Company Secretary
Registered Office :  , o

101, K. Khadye Marg,

Mahalaxmi, MUMBAI 400 011. - A a
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DIRECTORS! REPORT - ‘ ,
The Members,

- The Directors present the 69th Annuat Report on the worklng of the Company together with the audtted accounts for
the year ended 31st March, 2003.

FINANCIAL RESULTS .
Year Ended .
- -31.03.2003 . " 31.03.2002
(Rupess in lacs)
Gross Profit before interest and depvreciation - . 241.57 . 226.64
Less: Depreciation . . : - 198.11 . 172.37
Operating Profit - - 43.46 " 54.27
l_:ess: Provision for Taxation (Net) . : S(+) 149 ' "11.00
' ' S aaes . 43.27
Add: Deferred tax ‘ . - 25.29 25.80
. 70.24 ) 64.07
Add: Balance brought forward S . : 2744.39 ' 2786.06 -
Deferred Tax Liability . ) - . {-) 35.66
Less: In respect of flats trarfsferréd to . ) v _—
Fixed Assets durjng the year ' - ' 84.95 -
Miscellaneous ‘Ekpenses to the .
extent not written off or adjusted 174.62 ] -
. 2484.82 2750.40
Balance availabte for Appropnanon . - 2555.06 : 2819.47
LESS: APPROPRIATION : : . '
. Proposed Dividend ; - - 75.09 ‘ . 75.08 .
Tax on distributed profit - | 9.62 f 4
- . : Csam 75.08 -
Balance Carried to Balance Sh’elet : 2470.35 - 1 2744.39
DIVIDEND . '

Your Directors dre pleased to recommend a dividen’d’of Rupee one per Equity Share of Rs.10/- each amounting to
Rs 75,08,550/- which after your approval at the ensuing Annual General Meeting- will be paid to those Equity
Shareho|ders of the Company whose names appear in the Regxster of Members of the Company-as on 13th August
2003.. : : .

MANAGEMENT DISCUSSION AND ANALYSIS

As reported earlier, the Company has made application to the State Government seeking its permssuon for shifting
of the Spinning Unit out &t Mumbau -which permnssnon is not forthcoming. ln thg meantime, this unit continues to
incur losses. .

The Board of Directors is still following up the matter with the State Government for obtaining its permission.
However, if the 5ame is not granted, then the management will have to consider sell, lease and/or disposal of the
unitin a way beneficial and in the intérest of the Company, as they may deem fit.

5
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'OPERATIONS ' :

The Textile Industry has been undergoing sluggish market conditions for the past few yeats and there has been
steep erosion in the working and the profit on the dechne The demand recession has affected the sales turnover
and working of the mdustry -

As far as cotton textiie mdustry is concerned, they are-also not running sat|sfactory and profit is in decline because
of very high prices of the raw-material, i.e. cotton. The prices of cotton have increased this year by 50% more than
last year and the prices of yarn are riot increased.to that extent. The increase in yarn prices are only 20 - 25%. In the
- export front also mills are not good because of steep competmon of Pakistani yarn as well as strengthening of
. Indian Rupees against US §.

Between Aprll 2002 and March 2003, 45 more spinning mills and 8 rore composite mifls have been closed down.
As against 430 Mills (304 'spinning.and 126 compasite) remained closed in April 2002, the number of closed mills in
2003 was 483 (349 spinning mills and 134 composite mills), according to the information availabie from the offices
- of the Textile Commissioner. Only those Mills are survived, who are working on less inputs cost without any major
investmeant and focusing attention on standardization, waste control, higher productlon reducing power cost, packmg
+ cost, tacklmg labour and maintenance, etc

FUTURE PROSPECTS / PLANS

The prospects of the yarn spinning business are sluggish in the recent days and looking at the trend, this segment
is not likely to yield better results.

As reported in the Iaist year's F\;eport, the Company has acquired the piece of land in the Village Rayapura, Dist:
" Dharwad, Karnataka State. The Company o its own or through its wholly owned subsidiary proposes to set up a
Cotton Ginning & Pressing Unit for Wthh your Directors are in touch with the Karnataka {ndustrial Area-Development
Board.
SUBSIDIARY COMPANY _ o
The statement requnred under Section 212 of the Compames Act, 1956 the Audited Accounts ‘and the Reports of
the Directors and Auditors of M/s. Wébhosting & Solutions (India) Ltd., a whoily owned Subsidiary Company, are
attached herewith. The Company has been converted intoa Ilmlted Company as per amendments to the Companies
Act, 1956. . S

DIRECTORS

Mr. Anand Didwania and Mr. J. F. Pochkhanawalla, Directors of the Compar'\y; retire by rotation under Article 112 of
the Articles of Assaciation of the Company, and being eligible, offer themselves for re-appointment.

 Mrs. Gauri Jatia, who was appointed as an Additional Director of the Company, pursuant to Section 260 of the

Companies Act, 1956 and Article 103 of the Articles of Association of the company and who hold office only.up to
the ensuing Annual General Mesting and in respect of whom Rotice has been received in writing by the Company,
from a' member, pursuant to Section 257 of the. Companies Act, 1956, signifying his intention to propose the above
named: person for appornfment as Director:of the Company. Consequently, approprlate Resolution to this effect is
being placed for your approval at the ensumg Annual General Mesting.

CONSOLIDATION OF ACCOUNTS

" In pursuance of the mandatory comptliance of the Accountmg Standard No.21, as rssued by the Institute of Chartered
- Accountants of India, the Company has presented Consolidated Financial Statements, for the year under report,
consolidating its Accounts with the Accounts of its Subsidiary Company, M/s. Webhosting & Solutions (India) Ltd.

-and also accounts of the Joint Venture - M/s. Central Bombay Infotec Park. A separ‘ate report of the Statutory
Auditors, on consohdated Financial Statements aiso forms part of the same. .

AUDITORS APPOINTMENT ,' e

Members are requested to appoint Auditors and fix their remuneration. The present Auditors, Messrs K.S. Aiyar &
Company, Chartered Accountants, hald office untit the conclusion of the ensuing Annual General Meeting and being
ehgrble offer themsélves for re-appointment.
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© AUDITORS’ REPORT . SRR - _—
The Audltors observatlons at para 3 (vi) of their report are self-explanatory and need no lurther explanatrons

,COST AUDITORS

Pursuant to a directive of the Central Government,the Company is requrred to oonduct Cost Audit in respect of.the -
textiies (Yarn) forthe year 2003-04. Accordingly, nécessary steps-have .begn taken to appomt qualified Cost Auditors
to carry out the cost audit of the accounts malntalned by the.Company for the year 2003-04.

CORPORATE GOVERNANCE

In complrance of Clause 49 of the Llstlng Agreemént with. the Stock Ex(‘.’nange Mumbal a Report on Corporate
" Governance, along with a Complrance Certltlcate from the Audrtors of the Company, is annexed to this Report.

‘

FIXED DEPOSITS

During the year under report the, Company has nelther accepted nor renewed any leed Depostts under sectron )
58A, read with Companres (Acceptance of Deposits) Rules 1975. )

»
-

PARTICULARS OF EMPLOYEES

Informatioh as per Section 217(2A) of the Companres Act, 1956 read with Companies (Particulars-of Employees)
Rules, 1975, as amended, is not disclosed as there is no employee in the Company,.receiving remuneratlons as' |
strpulated under the above said Rules. L . .

DlFIEcTDRS’ RESPONSIBILITY STATEMENT , T
As requrred under -Section 217 (2AA) of the Compames Act, 1956 your Dlrectors ‘confirm that:
iy In the preparatlon of the ahnual accounts, the appllcable accounting standards have been followed;

i} -apprapriate accounting’ polreres have bean selected and applied them consrstently and the. judgments and
estimates made are reasonable and prudent 5o as to give a true and fair view of the state of atfarrs of the_
Company as at 31st March, 2003 and of its profit for the year ended as op that date; : N

-iii) proper and sufficient care has been taken for the malntenance of adequete accounting records in accordance
_with the provisions of the Act for safeguardlng the assets of the Company and for.preventing and’ detectmg .
“fraud and other irregularities;. - - -

iv) . the annual accoums have been preparéd on a gomg concern basns

CAUTIONARY STATEMENT

The Company assumes ne responsibility in Tespect of fonNard looklng statements herein which may undergo changes in
future on the basis of subsequent developments information ot events
CONSERVATION OF ENERGY RESEARCH AND DEVELOPMENT TECHNOLOGY ABSORPTION AND FOREIGN

" EXCHANGE EARNINGS AND OUTGOINGS. - .

) compllance with the provisions of Section 217(1)(9) read with Oompanles (Dlsclosure of Partlculars in the Report
of Board of Directors) Rules, 1988; a statement glvmg requnsrte information is given in' Annexure ‘A’ forming-part of

thls Report:
For and on behalf of the Board of Directors )

B ’ e : .. Vijay Kumar Jatia
‘Mumbai , dated 30th June, 2003 . - S L . Cha/rman&Managmg Dlrector

Registered Office: - .

101, K.Khadye Marg, oo ' -

Mahalaxmij, = / _ , . - _ S
=’ Mumbai-400 011. ~ - : ’ :
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©
S ANNEXURE ‘A' TO EIRECTORS' REPORT ;
Wmu mm SECTION 217(1)(e): AEAD WITH COMPANIES tmct.mna 05 mncuuas IN THE
- REPORT OF BOA £D OF DIRECTORS). RULES 1988 AND FORMING PAﬁT OF THE mREQTOHS' REPOBT FOR
© THE EAR ENDER 31ST MARCH, 2003 - 0 R
:A.wconsenmmu OFENERGY = - .. *‘.‘ »
(a) Energy COnsarvation méasures tdken v o Nonew measures ‘for conservatio’h of anergy ware
o o téken '
D (b) Addmoﬂal mvestments and ptcp '
.+ ifany, beingimplemented for red onaf L : , .
= coﬁsumptlon ofenefgy e . . g Nt T -
(c) Impagt of méasures at (a).& (b) above for LTI T B
"+ reduction of energy ‘consumption and consequent « R
imipaet on the sost of production of Qoods o Nl Voo
" {d) Total anergyognsurtption and energy - < 4
" .consumption per unif of production ds pgr - - ,
. FormeA of the: Annextire to the Rules in. respect of . sow
'mdustries specified in-the schedu!e théretb R R Lo TE
*(A) Pomr md Fuel cmumpﬂon. o L e e e
. . : 2002-2003 . 2001-2002
(1) E!ecmclty ) . . ' R _
‘(&) Purehaséd Units ((akh Kwh) L .. 46863 - 30.78
7T Total @mount (Rs in lacs) P L 20R.51 - 124.58
o .. . -PRawgperunit(Rs]’ P I SR SR S T 434 . 408
(b) Own generation ~ T e el o S
D (i) ‘Through dueSe! generater sl A 87 N
STL Y units QU T -
A e ‘, -~ "Units perlme of dxesel o;J Lo Ly TN - TN
el e Tn T Costlunit T S LTy T e - P R
LT Ty Through Stedm Turbinaléenérator o R, S
L eonT e e Unite R LS I A AL S A :
7 ST T Units 'per Iltyeoffuel/oil/gas w0 Nit Nit:
S -~ Costiunit o | I dea X g i
S A2). Coal o ™ |
Wl ‘Quantity (Tonnes) PR el s
\ 5 “Tolal Gost (Rs intacs) o} UTNR NI
L Averagerate(ﬂspsvton) Sy : e L e :
W s %3) Furnadeé Oil . , NI Nil
: B 4) Dthersﬁntama! Generatnon : : T :
P s L R 2002-2003 2oo1-2002
R L e e Yot . . Total A
R TR S . Quantity. .~ Cost -. Rate/' Quantity : - Cost . Rate/ -
Cowe R : S (M) '(R‘;Ih S ME D (MT)  (Asdin s MT
T S ¢ NN NH: NNl
 (B) Consumption per unit of ;“xoduct,ion: _f L - ' B
LA e 5 . zooz-zoo; A - ; 2001-2002‘( o
Elacmclty Coal  Dthers Electncity * Coal Others
S , oo (Kwh);_ (NT) (MT) Kwh) o (MT). . (MT)
- Products: ., 140 NB O NN 232 NIC T NI
Yam . . L - per Kg. . 7 perKg. T
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TECHNOLOGY ABSORPTION - FORM B -
_" 1. .Research.& Development (R &D)
@

(b
« (e

)
)
)

Specmc areas in whcch R & D carried out by the Company’
Benefits Benved asa result of the above R&D .

Future plan of actior
Expendlture onR&D -
() Capital

“(ii) <Recurring - R

(i) Total

{iv) Total R & D expenditure as a percentage of total tumover

2. - Technology absorption, adaptation and innovation
‘Efforts, in brief, made towards technology absorptlon

()

(i)

~-adaptation and innovation

¥ . 0 s

a

Benefits derived as a resuit of the above efforts e. g

product lmprovement cost reduiction product deveiopment

* import. substitution, etc.

a mfon:matnon may be furmshed

4 /(a) Technolo_gy lmported

-

“(b) Year of import
‘(c) Has technolagy been fully absorbed"

¢

)

If not fuily absorbed, areas where this has .not taken place

"_reasons therefote and future plans of action

‘FOREIGN EXCHANGE EARNINGS AND OUTGO:
"{a) Activities relating to exports, initiatives taken to increase -

o} h case of imported technology (imported during the last-5 yea:s
- -, reckoned from:the beginning of the fmam:xal year) following A

_ exports development of new export markets for products
and services and export plan .

..

(b} - Total Foreign Exchange:

0]

Eamnings

(i) Oltgo -

“Mumbai, dated 30th June, 2003

VAS

~Annual Report2002:2003

L,
;- NiL

' Does notanse
Nothmg envasaged at presem

.

K

- NiL

NIL
NIL

-

Attendmg Semmars Conferences
Exhlbmons

- Improvement'in yarm quality,
Productivity and Product reliability

.Corolab-Plus Yarn Menitoring System -
for RotorSpinning

1998 - '

Yes

N.A .

Due’ to’ improved  internationa
" économic/ market conditions, the
Compaqy was able to export 57. 744
. M.Tonnes of Yarn through merchant.
exporters during the year under

~ review. ) & 2
" The Comipany is also supplying yarn

to export oriented units.

.The Company also exported 4,04,000
Mtrs.of greycloth, . - ' h

Rs. 1,43,87,540
Rs. 1616534 ‘

v

~For and on behalf of the Boalfd of Directors

-Vijay Kumar Jatia
Chalrman & Manag/ng Director
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The. Mammusvwmued :
REPORT ON CORPORATE GOVERNANCE

1. Qompany 's philosophy:

Thecompany sphilosophy of Corporate Governahce.is anmed at providing transparent workmg and asgstmg Management
and stakeholders to judge and understand the performance of the company in an appropriate manner. Itinciudes not only
application and adaptation of statutory rules/procedures and guidelings, but also includes application and adoption of
goqd corporate practlces foliowed voluntarily, by the Company so as to keep the-Shareholders, Manpagement, Invéstors
and Authorities well informed about the Company and enhance value to the stake holders and customers at large.

2. Management Dvscussion & Analysns ‘
The Management Dlscussmm and Analys's Report forms part of the Directors’ Report.

- 3. Board of Dlrectdrs o oo : - SN
Composition and category of durectors ) o ' ; ‘ T
The present Board of Difectors of the Comperiy comprises of both executive and non-executive directors, being
independent directors. This combination helps the company to take benefit of the experience.and expertise of the
-directors, in their core area of competence, The present strength of the Bogrd is seven'out of which one director is
) an executive director, one director is a non-executive director'and rest all are’ independent non-executive directors.
The Managmg Director is receiving remuneration as per sanction accorded by the members of the Comipany. The
other directors do not receive any remuneration except smmg fees. There are rio nominee durectors on the Board of
" the Company.

Mr. R.R. Doshi and Mr. J.F. Pochkhanawalla were appointed as directors on the Board, on 25. 01.2002. Mr. Pradip
Kumar Bubna has been appointed as a Director on the Board w.e.f. 29.04.2002. Mrs. Gauri Jatia was appointed as
a Director of the Comparny w.e.f, 30.06.2003. At the ensuing Annual General Meeting of the Company, Mr. Anand
Didwania and Mr. J. F. Pochkhanawaua ‘will retire by rotation who have offered themselves for. re-appointment.
Accordingly the Notice of Annual General Meeting and Agenda, contains business items to that effect. Mrs. Gauri
Jatia who was appointed as an Additional Director, hold office only upto the date of ensuing Annual General Meeting
-of the Company and her appomtment is proposed by a member of the Company under Section 257 of the Compames
Act, 1956 This proposal form part of the Notice and Agenda of the ensuing Annual General Meseting of the Company

' Name‘ s Category‘ Number of Number of Number of No: of Last
- Board of which Committees of Committees  Board - AGM
Member Other which Chairman of which Member Meetings Attendance
than MML# . Other than MML - Other than MML Attended (Yes/No)
Mr. VK. Jatia Promoter 5 - 2 5 Yes
) Executive ; .
" Mr R.N. Sethna Independent. 6. 3 5 4 Yes
: Non executive ' > , )
" Mr. Anand "+ Independent - - - 4 Yes
Digwania Non executive
S OMLdF Independent . - 1 - - 4 No
" . Pochkhanawalla Non executive o
Mr. R.R. Doshi Independent ‘3 . 2 5 Yes
S Non executive ' i . -
- Mr. Pradip Kumar Independent - 1 - - 4 Yes *
"~ Bubna Non executive
Mrs. Gauri Jatia _ Non executive N2 - - - Not applicahle

# Excluding Private Companies and Section 25 Companies

-

10
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