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NOTICE

The Eleventh Annual General Meeting of the Members of CLC Global Limited (formerly known
as Apro Biochem & Engineering Limited) will be held on Thursday the 28 August, 2003 at
'10.30 A.M. at Registered Office of the Company at A-_60, Okhla Industrial Area, Phase II, New
 Delhi 110 020 to transact the following business : .

_ ORDINARY BUSINESS :

1. To receive and adopt the Audited Profit & Loss Account for the year ended 31* March,
. 2003 and Balance Sheet as at that date and the Reports of Directors’ and Auditors’ thereon.

: 2 -~ To appomt a Director in place of Shri Ajay Kuma: Choudhary who retires by rotation and
. being eligible. offers himself for: re-appomtment

3. Toappointa Director in place of Shri Kapll Choudhary, who retires by rotation and being
- eligible offers hunself for re-appomtment : .

'- 4.'_ .'~To appomt Audltors and to fix thexr remuneratxon

| ‘SPECIAL nusmEss. -

_ ‘ ': 5. “To consideér and, if thought fit, to pass wnth or thhout modiﬁcatxon(s) the followmg :
' resolutlon, as.an Ordinary Resolutlon : '

: “RESOLVED THAT in accordance with the: provisions of Section 257 and all other apphcable ’
provisions, if any, of the Companies Act, 1956, Shri Suraj Parkash Setia, an Additional Director

- who holds office upto the date of this Annual General Meeting and in respect of whom the
~ Company has received a notice in writing from a member proposing his candidature for the
- office of director be and is hereby appomwd as a Dnrector of the Company, liable to retire
by rotation.” '

‘6. .To consxder and, if thought fit, to pass with or without modlﬂcatlon(s) the following
resolutlon, asan Ordmary Resolutlon _

;“RESOLVED THAT pursuaut to Section 293 (1) (c)and other appllcable provisions, if
_any, of the Companies Act, 1956, the Board of Directors be and are hereby authorized to invest/
purchase of Yarn Manufacturing Unit having capacity to produce yam upto 4500 MT. per annum
. situated in the State of Maharashtra.”

Y“FURTHER RESOLVED THAT. the Board of Directors be and are hereby authorized to in-
vest/purchase any manufacturing unit of Yarn/Fabric and related products and negotiate/
execute/modlfy/slgn all necessary documents from time to time in the interest of the Company.”
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7. To consider and, if thought fit, to pass with or without modification(s) the followmg
resolution, as an.Ordinary Resolution : A .

“RESOLVED THAT pursuant to Section 292 1) (d) and other apphcable provnslons, if any,
of the Companies Act, 1956, Shri Mukund Choudhary and/or Shri Kapil Choudhary be and:
are hereby severally authorized to negotiate/execute/modify/sign all necessary documents to -
purchase of Yarn Manufacturing Unit situated in the State of Maharashtra from time to- tlme in

the interest of the Company . o

8. To consider and, if thought ﬁt, to pass wnth or wnthout modnﬁewon(s) the followmg :
resolution, as an Specxal Resolutlon o

“RESOLVED THAT p\:rsuant to Sect:on 372 A and other apphcableprovxswns, 1f my, of the
Companies Act, 1956, the Board of Directors of the Company be and are hereby authorized to
give Guarantee/Corporate Guarantee or provide security in connection ‘with loans made by
~ any other Person/Bedy Corporate upto a limit of Rs. 350 lakhs (Rupees Three hindred and

Fifty lakhs only) outstandmgatany time in such terms and conditions. astheBoardmaythmk .

fit, provided that such giving of guarantee ar providing of security is in the opmxon of the Board :
madeonlyforﬁxrthermg the business interest of the Company » o S

9. To consider and, if thought fit, to pass with or without modaﬁcatxon(s) the followmg_
 resolution, asan Ordmary Resoluhon - _

RESOLVED THAT supexcess:on of earher resolunon passed by themembers of: the Oompmyg '
on 30-9-2002 and pursuant to-Section 293( 1)(d) and other applicable provisions, ifany, of the
- Companies Act, 1956 the Board of Directors of the Company be and are hereby authorised to
" borrow money noththstandmg that money to-borrowed, together with the ‘moneys al- -

ready borrowed by the Company (a part from temporary loans obtained from the Company’s

bankersin the ordinary course of business) exceeds the paid up capital of the Company and
its free reserves, that is to say, reserves not set apart for any specific purpose but so that the
total amount upto which the money may be borrowed shall not exceed Rs, 40.00 Crores (Rupees
Forty Crores only) from the Patd up Capital of the Company and its Free Reserves ,

10 To consider and, if thought fit, to pass thh or wnthout modxﬁcatlon(s) the followmg
resolution, as an Ordinary Rssohmon A

“RESOLVED THAT in supereess:on of earher Resolut:on passed. by the memb«s in accor-.
dance with the provisions of Sections 198, 269,309, Schedule XIII and other applicable provi-
sions, if any, of the Companies Act, 1956, the Company hereby approves of the variation in-
the terms of remuneration: of Shri Mukund Choudhary, Managing Director for remaining
tenure of his service with liberty to the Board of Directors to alter.and vary terms and

conditions thereof .in such manner as may be agreed between Board of Dlrectors and Shri

Mukund Choudhary within the limits approved by the members.”
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1. To consider and, if thought fit, to pass with or without modification(s) the following
resolution, as an Ordinary Resolution :

“RESOLVED THAT in supercession of earlier Resolution passed by the members in
accordance with the provisions of Sections 198, 269, 309, Schedule XIII and other applicable
provisions, if any, of the Companies Act, 1956, the Company hereby approves of the variation
in the terms of remuneration of Shri Kapil Choudhary, Whole Time Director for remaining
tenure of his service with liberty to the Board of Directors to alter and vary terms and conditions
thereof in such manner as may be agreed between Board of Dlrectors and Shri Kapil Choudhary
thhm the hmlts approved by the members.”

NOTES :

a. The Explanatory Statements, ‘pursuant to Section 173 (2) of the Companies Act, 1956 in
_respect of the business under Item Nos. 5 to 11 aecompanymg notice is as under.

b. ‘A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE
'~ PROXY NEED  'NOT BE A MEMBER. The Proxy Form should be lodged with the

_ Company atits Reglstered Office at least 48 hours before the time of the Meeting.

c. | : The Reglster of Members and Share Transfer Books of the Company will remain closed
. from 23-08-2003 to 27-08-2003 (both days inclusive). :

d All documents referred in the notice are open for inspection at the Registered Office of
the Company between: 10. 00 A.M. to 1.00 P.M. on any working day upto the date of
] Annual General Meetmg and also at the meetmg

: e | : Members are requested to mtlmate the change lf any, in thelr regxstered address unmednately
£ Members/Prqxxes should brmg the Attendance Shp duly filled in for attendmg the Meeting.

g Members desiring any information as regards to the Accounts are requested to write
to Company at an early date so  as to enable the management to keep the information ready
at the meetmg

h.  As per provisions of the Companies Act, 1956, facitity for making nominations is now
available to the Members in respect of the shares held by them. Nomination forms can
be obtained from the Company.

i. ~* For any queries on the Deposntory System, members may contact any Depository partici-
pant or the Share Department at the Registered Office of the Company.
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j.  Interms of Clause 49 of the Listing Agreement excuted with Stock Exchanges, a brief
resume of directors who are proposed to be appointed at this meeting is given in Corporate

Governance. ‘
Place : New Delhi o o o BY ORDER OF THE BOARD ‘
Dated : 19-07-2003 - : _ . AMRIT A GRAW AL
CHIEF FINANCE OFFICER &
COMPANY SECRETARY '_ : '

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 195@ ,
ITEMNO 5. R

Shri Suraj Parkash Setia was appomted asan Additional Du'ectorhy the Board w.e.f. 28* Apnl 2003
in terms of Section 260 of the Companies Act, 1956. Shri Suraj Parkash Setia holds office as Director

until this Annual General Meeting but eligible for rélppointment. Notice have been received from

" member as required by Section 257 of the Compeny Aet, 1956 proposlng his eandrdatureas aDrrector o
‘of the Company liable to retire by rotatlon

 Shri Suraj Parkash Setia born on 04* February, 1942 and he is Science graduate and Gold Medahst: o
in Text:les and also having good expenenee in textile smee 1962 B

None of thé Directors except Shri Suraj Parkash Se'aa deemed to be conoemed or mterested in
the resolution. . : o

Shri Suraj Parkash Setia is berng taken on the. Board as an Independent Drrector and w1th the ‘5 :
above said appomtment there wrll be 3 Independent Du'ectors and 3 Promoter Dnrectors in the o

= Board

ITEM NO. 6 | ’
Presently Company is doing tradmg in Textrle and Structural Steel/Ferro Alloy and related prod- o
ucts, to carry the manufacturing of Yarn, Company is planning to purchase Yarn Manufacturing
Unit having 25000 to 30000 spindles, whlch can produce approxlmately 4500 MT. per annum
situated in the State of Maharashtra. - . -~ o

The members approval also sought for aoqumng/purchasmg any manufaetunng plant of Yarn/
Fabric and related products in future.

Directors recommend the resolutron for adoptlon by the members

None of the Director of the Company may be deemed to be eoncemed or mterested in the reso-
lution. 4
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ITEM NO. 7

Since the Company is planning to acquire/purchase the Yarn Manufacturing Unit, it is required
~ to authorize Shri Mukund Choudhary and/or Shri Kapil Choudhary to negotiate/execute/modify/
_ sign all necessary documents to purchase of Yarn Manufacturing Unit for the value upto Rs.
3000 lakhs.

The member’s approval also sought for authorizing Shri- Mukund Choudhary and/or Shrx Kapil
Choudhary for negotiate/execute/modify/sign all necessary documerits to purchase/acquxre any' '
manufacturing plant of Yarn/Fabric and related products in future.

Directors recommend the resolution for adoption by the members.

NoneofﬂleDnectorofﬂ\eCompanymaybedeemedtobecmwamdormtemstedmthexesolutlon. B

ITEM NO. 8

Company is planning to diversify its business activities by acquiring various manufacturing. -
plants_of yarn/fabric and hydel power generation units and it is necessary to the
-Company to.provide Corporate Guarantee up to limit of Rs. 350 lakhs to any Persons/Body :
"Corporate obtammg loan/financial assistance from time to time. .

Dlrectors recommend the resolutxon for adoptnon by the members ,
Nmeofﬂ:eDuectorofﬂleCompanymaybedeemedmbeconcmndm'mwested mtheresolutlon -

ITEM NO. 9 : o : '
The Company atits 10* Annual General Meetmg held on 30® September 2002 has empowered the -

- Board of Directors of the Company to borrow and raise money not exceeding 15.00 crores (Rupées - :

Fifteen crores only). Since then the Company is planning to diversifying its business activities by
purchase/acquire the manufacturing units of Yarn/Fabric and related products manufacturing units.
To purchase/acquire of such plants Company required to obtain financial assistance from Financial

Institutions/Banks, accordingly it is necessary to increase the borrowing power of the Board of
Directors not exceeding of Rs. 40.00 crores (Rupees Foity crores only) from Paid up Capital of the

Company or its Free Reserves (excludmg the temporary loan’ obtamed in the ordinary course of =
business). .

Directors recommend the resolutron for adoptlon by the members

None of the Director of the Company may be deemed to be concerned or mterested in the resolutlon
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ITEM NO. 10 & 11. '

At the Extra Ordinary General Meeting of the Company held on 29-7-2002 the members had
approved the appointment of Shri Mukund Choudhary, as Managing Director and Shri Kapil
Choudhary as Whole Time Director of the Company on the respective remunerations as were
specified in the explanatory statements annexed to the Notices of the said meeting.

It is to inform the Members that Shri Mukund Choudhary and Shri Kapil Choudhary each has
drawn the remuneration of Rs. 50,000/- w.e.f. 01-04-2000 in the demerged Company. . Since
then, there are no upward revisions in their salary and it is requu'ed to revise the remuneratlon .
payable to Managing Director and Whole Time Dlreetor : L

The Board of Directors of the Company has therefore, subject to eonﬁxmatxon by the members,
revised the Salary Scales of Managing Director and Whole Time Director as under. - :

Terms & condition of appointment and remuneration each payable to Shri Mukund Choudharyl
- Shri Kapil Choudhary '

Overall Remunention

Subject to the provision of Secnon 198,269 309 Sehedule XHI and other apphcable provnsnons, N
if any, of the Companies Act, 1956, remuneration payable to Chairman, Managing Director and
Directors in a financial year does not exceed 10% (Ten percent) of the net profit of the Company _

Wherein any financial year, durmg the tenure of Shri Mukund Choudhary/Kapll Choudhary the’
Company has no profit or its profit are inadequate, the remuneration payable to Shri Mukund Choudhary/
Shri Kapil Choudhary wﬂl be according to Schedule Xlll of the Compames Act, 1956

Within the aforesaid cellmg remuneranon payable to eech to Shn Mukund Choudhary/Shn Kapxl
_' Choudhary shall be as follows: ..’ - : S : .

I. Salary: Rs. 55 000/- (Rupees ﬁﬁy ﬁve thousand only) per month w:th an annual
increase upto 40%. .. . b

II. . Perquisites . -

a). Rent free unfnrniEhed accommodation and reimbursement of telephone and: fax
expenses, the value ‘of such accommodation bemg evaluated in- accordance with the
provisions of the Income Tax rules. :

b). Conveyance: Company car with chauffeur or alternatively Company to maintain personal
- car and provide him with chauffeur. Monetary value of pnvate use to be evaluated in
accordance with the Income Tax Rules. :

c). Medical Benefits: Reimbursement of medical expenses for himself and his family actually
incurred during the continuance of his employment as per rules of the Company up
to a limit of one month’s salary in a year or three month salary over a period of 3 Years.
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d). Leave: 27 working days (Traveling time included) once in every year of service,
withencashment of unavailed leave. -

e). Leave Travel Assistance: once in every year of Service or as per rules of the Company.

f). Club Fees: will be subject to maximum of two clubs. No admnssmn or life member
ship fees will be paid.

g). Contribution of provident fund, Superannuation Fund or Annuity fund to the extent
these either singly or put together are not taxable under the Income Tax Act, 1961.

h). Gratmty payable at a rate not exceeding half a month’s salary for>each completed year of

- service and encashment of unavailed leave at the tenure shall not be included in the
oomputatlon of the ceiling on remuneration in terms of Schedule X to the Companies Act,
1956.

i. No slttmg fees will be paid for attending meeting of Board/Commxttee attended by him.
j). . Personal Accldent Insurance Premium not to exceed Rs. 1000/- pa.
k). Medical Insurance for hxmself and his famxly members.

"l'he resolution for the revxsxon in the remunerations of Shri Mukund Choudhary and Shri Kapil
Choudhary recommended for acceptance by the Members.

The earlier resolutions relatmg to their appointment and remuneration are open for mspectlon
of the members at the registered office of the Company between 9.30 A M. to 1.30 P.M. on any
working day of the Company. _ :

Shri Mukund Choudhary and Shri Kapil Choudhary are interested in their respective
resolutions pertaining to the revision in the terms of their remuneration as aforesaid.

None of the directors except Mukund Choudhary and Shri Kapil Choudhary are interested
or concemed in the proposed resolutions.

Place: New Delhi — S | BY ORDER OF THE BOARD

Dated : 19-07-2003
& AMRIT AGRAWAL
CHIEF FINANCE OFFICER &

COMPANY SERETATY
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