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NOTICE

NOTICE is hereby given that the 20th Annual General Meeting of the Members of AKSH OPTIFIBRE LIMITED  will be
held on 29th September, 2006, at 9.00 A.M. at the Regd. office of the Company at F-1080, RIICO Industrial Area-Phase-
III, Bhiwadi-309016 (Rajasthan) to transact the following business:

Ordinary Business:

1. To consider and adopt the audited Balance Sheet as at 31st March 2006, Profit and Loss Account for the year ended
on that date and the reports of the Directors and Auditors thereon.

2. To declare dividend.

3. To  appoint Mr. B. R. Rakhecha, who retires by rotation, and being eligible, offers himself for re-appointment.

4.  To appoint M/s. P.C. Bindal & Co, Chartered Accountants, the retiring Auditors of the Company, who shall hold office from
the conclusion of this Annual general Meeting until the conclusion of the next General Meeting and to fix their remuneration.

Special Business:

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

“RESOLVED THAT  in accordance with the provisions of section 257 and all other applicable provisions, if any, of the
Companies Act 1956 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force),
the consent of the Company be and is hereby accorded to appoint Mr. D.K. Mathur, Additional Director, in respect of
whom the company has received a notice of intention from one of the shareholders proposing the candidature of Mr.
D. K. Mathur, as Director of the Company whose office shall be liable to retire by rotation.

6. To consider and if thought found fit, to pass, with or without modification, the following resolution as Special Resolution:

“RESOLVED THAT  in accordance with the provisions of Sections 198,269and 309 read with schedule XIII and all
other applicable provisions, if any, of the Companies Act 1956(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), the consent of the Company be and is hereby accorded to the re-appointment of
Dr. Kailash S Choudhari, as Managing Director for a period of 3(three) years with effect from 1st April 2006 to 31st

March 2009 on the terms and conditions including remuneration as are set out in the appointment letter issued to him,
a  draft whereof  is placed before this meeting which appointment letter is hereby specifically sanctioned with liberty
to the Board of Directors(hereinafter referred to as “the Board” which term shall include the Remuneration Committee
constituted by  the Board) to alter and vary the terms  and conditions of the said appointment  and/or remuneration,
subject to the same not exceeding the limits specified in schedule XIII to the Companies Act 1956, including any
statutory modification or re-enactment thereof for the time being in  force or as may  hereafter be made by Central
Government in that behalf from time to time, or any amendments thereto as may be agreed to between the Board and
Dr.K.S. Choudhari.

“RESOLVED FURTHER THAT  in the event of loss or inadequacy of profits in any year during the tenure of
Dr.K.S.Choudhari, as Managing Director, the remuneration payable aforesaid shall be treated as minimum remuneration
within the meaning of section 198 read with schedule XIII of the Companies Act, 1956 from time to time.

“RESLOVED FURTHER THAT  the Board be and is hereby authorised to take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

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

“RESOLVED THAT  in accordance with the provisions of Sections 198, 269and 309 read with schedule XIII and all other
applicable provisions, if any, of the Companies Act 1956 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), the consent of the Company be and is hereby accorded to the re-appointment of Mr.
B. R. Rakhecha, as Executive Director for a period of 2 (two) years with effect from 1st April 2006 to 31st March 2008 on
the terms and conditions including remuneration as are set out in the appointment letter issued to him, a draft whereof is
placed before this meeting which appointment letter is hereby specifically sanctioned with liberty to the Board of Directors
(hereinafter referred to as “the Board” which term shall include the Remuneration Committee constituted by the Board)
to alter and vary the terms and conditions of the said appointment and / or remuneration, subject to the same not
exceeding the limits specified in schedule XIII to the Companies Act 1956, including any statutory modification or re-
enactment thereof for the time being in  force or as may  hereafter be made by Central Government in that behalf from
time to time, or any amendments thereto as may be agreed to between the Board and Mr. B. R. Rakhecha.
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“RESLOVED FURTHER THAT  the Board be and is hereby authorised to take all such steps as may be necessary,
proper or expedient to give effect to this resolution

By Order of the Board of Directors
Place: Gurgaon Dr.Kailash S Choudhari
Date :  20th April, 2006 Managing Director

NOTES:
1. A member entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself. The proxy

need not be a member of the Company. The instrument of proxy should, however, be deposited at the registered
office of the Company not les than forty eight (48) hours in advance before the commencement of meeting.

2. An explanatory statement pursuant to Section 173(2) of the Companies Act 1956, relating to the Special Business to
be transacted at the meeting is annexed hereto.

3. Members holding shares in dematerialized form are requested to write their client I.D. and DP ID numbers and those
who hold shares in physical form are requested to write their folio number on the attendance slip.

4. All documents referred to in the accompanying notice and explanatory statements are open for inspection at the
Registered Office of the Company on all working days, except Saturdays between 11.00 am to 4.00 pm upto the date
of the Annual General Meeting.

5. (a) The Company has already notified closure of Register of Members and Transfer Books thereof from 27.09.06
to 29.09.06 (both days inclusive) for determining the names of members eligible for dividend, if approved,
on equity shares. In respect of shares held in dematerialsed form the dividend shall be paid on the basis
of particulars of beneficial ownership data furnished by the depositories for this purpose.

(b) The dividend on Equity shares as recommended by the Board of Directors, if declared at the Annual General
Meeting will be paid on or after 29th September, 2006.

(c) Shareholders holding shares in electronic form may kindly note that their Bank account details as furnished
by their depositories to the Company will be printed on the dividend warrants as per the applicable regulations
of the depositories and the Company shall not entertain any direct request from the shareholders for
addition/deletion/.change in their bank account details.

EXPLANATORY STATEMENTS UNDER SECTION 173(2) OF THE COMPANIES ACT 1956.
The explanatory statement for item nos. 5 to 7 of the accompanying Notice set out hereinabove are as under:

Item No.5.

Appointment of Mr. D.K. Mathur, Additional Director, as Regular Director
Mr. D. K. Mathur was appointed as Additional Director of the Company w.e.f 20th December 2005.The Company has
received a notice from one of the shareholders of the company, proposing his appointment as regular director of the
company, whose office shall be liable to retire by rotation.
An MBA by qualification, he has immense experience in marketing, Accounts and general administration. He is an
industrialist of repute, running M/s. Akriti Creations Pvt. Ltd and M/s. Alankar Creations for the last 2 decades. Both the
Companies are into export of ready made garments.
Mr. D.K. Mathur is also a member of the audit committee of your company.
It is felt that the Company shall be benefited by having Mr. Mathur on the Board and in the audit Committee of the Company.
Except Mr. D.K. Mathur himself, none of the directiors is concerned with or interested in the said item.

Item no. : 6
The present term of office of Dr. K.S Choudhari, as Managing Director of the Company had expired on 31st March 2006.
Subject to shareholders’ approval, the Board of Directors at its meeting held on 20th April 2006 has re-appointed him
as Managing Director of the Company for a further period of 3 years from the expiry date of his present term on the
remuneration determined by the Remuneration Committee.

During the previous years Dr. K. S Choudhari was in receipt of total remuneration in the scale of Rs.3,00,000 – 50000
– 4,00,000/- p.m.

Perquisites and allowances: Rs.2,15,000/- p.m.

In case of profits, he was entitled to commission at the following rates:
First year – 5% of net profits after tax exceeding Rs.15 Crores
Second year – 5% of net profits after tax exceeding 20 crores.
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Third year - 5% of net profits after tax exceeding 25 crores.

The broad particulars of remuneration payable to and the term of appointment of Dr. K. S. Choudhari during the tenure
of his re-appointment are as under:

I. Salary:

 Rs. 5,00,000 /- per month in the pay scale of Rs. 5,00,000 – 1,00,000 – 7,00,000 with next increment due on 01-04-
2007.

II. Perquisites:

In addition to the above salary, the following perquisites shall also be allowed to him:

i) Housing :

a) The expenditure by the Company on hiring furnished accommodation for the appointee will be subject to
60% of the salary over and above 10% payable to him.

b) In case, no accommodation is provided by the Company, the appointee shall be entitled to house rent
allowance @ 60% of salary.

III. The appointee shall also be eligible to the following perquisites, in accordance with the rules specified by the Company:

i. Contribution to Provident fund to a maximum of 12% of appointee’s basic salary.

ii. Gratuity payable at a rate not exceeding half a month’s salary for each completed year of  service.

iii. Provision for use of one mobile phone. Personal long distance calls on mobile phone shall be billed by the
Company to the appointee.

iV. Commission : 1st Year  @  5%  on Net Profits after  Tax exceeding  30 Crores.
2nd Year @ 5%   on Net Profits after Tax exceeding   35  Crores.
3rd Year @ 5%    on Net Profits after Tax exceeding   40 Crores.

Under the dynamic leadership and effective management of Dr. Kailash S Choudhari, Managing Director, the Company
was able to reduce its debt liability considerably. Further, the Company during the financial year 2005-2006 the Company
achieved a turnover of 11316.08 lacs and a profit of 1482.82 lacs, showing an increase in turnover of 195.65% over the
last year. Taking into consideration his contribution towards the growth of the Company, the remuneration proposed by
the Remuneration Committee of the Board of Directors, is suitable and in lines with the prevailing industry norms.

Except Dr. K.S. Choudhari himself none of the directors is concerned with or interested in the said item.

Item No.7.
The present term of office of Mr. B.R. Rakhecha, as Executive Director of the Company, had expired on 31st March 2006.
Subject to shareholders’ approval, the Board of Directors at its meeting held on 20th April 2006 has re-appointed him as
Executive Director of the Company for a further period of 2 years from the expiry date of his present term on the
remuneration determined by the Remuneration Committee of the Board of Directors.

During the previous years Mr. B.R. Rakhecha, Executive Director, was in receipt of total remuneration (per month) as per
the following details:

Basic Salary In the scale of 1,00,000-15,000-1,15,000/- per month

H.R.A. 40% of Basic salary

Contribution to Provident fund 12% of basic salary p.m. subject to statutory provisions.

The Broad particulars of remuneration payable to and the term of appointment of Mr. B.R. Rakhecha during the tenure
of his re-appointment are as under:

Basic Salary In the scale of 1,60,000-25,000-1,85,000/- per month

H.R.A. 40% of Basic salary

Contribution to Provident fund 12% of basic salary p.m. subject to statutory provisions.

Except Mr. B.R. Rakhecha none of the Directors is concerned with or interested in the said item.

Your Directors commend the resolutions set out at Item no. 5 to 7 of the Notice for your approval.

By Order of the Board of Directors

Place : Gurgaon Dr. Kailash S Choudhari
Date   : 20.04.2006 Managing Director
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