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Arshiya

Complex is simple

ARSHIYA LIMITED
CIN: L27320MH1981PLC024747
Registered Off: Unit No. A1, 4th Floor, Cnergy, Appa Saheb Marathe Marg, Prabhadevi, Mumbai - 400025
Tel: +81 22 42305400/01 Fax: +91 22 4230 5555 E-mall: info@arshivalimited.com Website: www.arshiyalimited.com

NOTICE

NOTICE IS HEREBY GIVEN THAT the 34" Aninual General Meeting {AGM) of the members of Arshiya Limited is scheduled to be
held on Friday, July 10, 2015 at 3:00 P. M. at Hall of Culture (Nehru Centre), Worli, Mumbai- 400 (18 to transact the following
businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended March 31,
2015 and reports of the Board of Directors and of the Auditors thereon.

2. To appoimt a Director in place of Mrs. Archana A Mittal (DIN:00703208), who retires by rotation and being eligible offers
herself for re-appointment.

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

"RESOLVED THAT pursuant to the provisions of Sections 139(1), 139{(9) and 142(1) and other applicable provisions, if
any, of the Companies Act, 2013, read with rules made there under, (including any statutory modification(s) or re-
enactment(s} thereof for the time being in force), the appointment of Mfs. M. A. Parikh & Co., Charfered Accountants
{(Firm Registration No. 107556W} as Statutory Auditors of the Company, approved in the 33" Annual General Mesting
until 35™ Annual General Meeting, Is hereby ratified in this Annual General Meeting till conclusion of next Annual
General Meeting, with remuneration as may be decided by the Board of Directors.”

SPECIAL BUSINESS:
4. Ratification of Remunaration to Cost Audlitor
To consider and if thought fit, to pass with or without modification, the foliowing resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148(3) and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), M/s. Prashant Karlekar & Associates, Cost Accountants, (Firm
Registration Number 16075), appointed by the Board of Directors of the Company to ‘conduct the audit of the cost
records of the Company, be paid a remuneration, for the Financial Year ending March 31, 2015, amounting to
T40,000/- (Rupees Forty Thousand only) plus taxes as applicable and re-imbursement of out of pocket expenses
incurred by them in connection with the aforesaid audit be and is hereby ratified and confirmed.”

5. Adoption of new Articles of Association of the Company containing regulations in conformity with the
Companies Act; 2013

To consider and if thought fit, 1o pass with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 5, 14 and other applicable provisions, if any, of the
Companies Act, 2013, read with the Companiies {Incorporation) Rules, 2014 (including any statutory modification (s) or
re-anactment thereof, for the time being in force), nules and regulations made thereunder, the existing Articles of
Association of the Company be and i hereby replaced with the new set of Articles of Association , a copy of which is
placed before the meeting and duly initialled by the Chairman for the purposes of identification and the said new Arlicles
of Association be and is hereby approved and adopted in place of, in substitution and 10 the entire exclusion of the
existing Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts, deeds,
things, matters and take all such steps as may be necessary, proper or expedient to give effect to this reselution.”
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6. Payment of remuneration to Major Suhas Thakar (Retd.) as Executive Director of the Company
To consider and if thought fit, to pass with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT further to the Ordinary Resolution passed by the Shareholders of the Company at their 32™Annual
Genéral Meeling held on 7'"Augu‘st. 2013 according thelr consent for appointment and remuneration of Major Suhas
Thakar (Retd.) as per the provisions of Companies Act,1956 as .an Executive Director of the Company for a period of 3
(three) years from 01.06.2013 to 31.05.2016,and pursuant to the direction of Central Government vide its letter dated
11" February, 2015 the approval of the Company be and is hereby accorded to the payment of remuneration, as set
out in the explanatory statement, as minimum remuneration to Major Suhas Thakar (Retd.} as Executive Director of the
Company for his tenure, i.e. from 01.06.2013 till 31.05.2016 in accordance with the provisions of Sections 196, 197, 198,
203 and Section I of Part Ii of Schedule V of the Companies Act, 2013 read with the Companies {(Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013
and subject to Central Government approval and such modifications and conditions as may be prescribed .

FURTHER RESOLVED THAT for the purpose of giving effect to the above resolution the Board of Directors and/or the
Remuneration Committee/the Company Secretary isfare authorized to do all such acts, deeds, ratters and things as
may be considered necessary or desirable in this regard.”

7. Waiver of recovery of excess managerial remunaeration paid to Major Suhas Thakar, {(Retd.) as Executive Director
of the Company for the period from 01.06.2013 to 31.03.2014

To consider and if thought fit, to pass with or without modification(s), the following resolution as Special Resclution:

“RESOLVED THAT pursuant to the provisions of Section 197 of the Companies Act, 2013 read with Schedule V and
cther applicable provisions, if any of the Companies Act, 2013 {"the Act") and the Companies {Appointment and
Remuneration of Managerial Personnel) Rules, 2014, subject to such other approvals, if any as may bs required,
approval of the Members be and is hereby accorded to the Board of Directors of the Company to ratify and confirm the
waiver of the recovery of excess remuneration paid, over and above the limits prescribed under the provisions of
Sections 198, 308 read together with Schedule Xl of the Companies Act, 1956 and within the limits as approved by the
Shareholders in their 32™ Annual General Meeting held on 7t August, 2013, amounting te ¥ 35,52 500/~ paid to Major
Suhas Thakar, (Retd.) {DIN: 086599977), Exacutive Director, during the financial year ended 31st March, 2014,

RESOLVED FURTHER THAT subject 10 approval of the Central Government, the excess managerial remuneration of
¥ 35,52,500/- paid to Major Suhas Thakar, (Ratd.) (DIN: 06599977), Executive Director during the period 01.06.2013 to
31.03.2014 be and Is hereby approved. '

RESOLVED FURTHER THAT tha Beard of Directors/Company Secretary of the Company be and s hereby authorized
to do all such acts, deeds, matters and things as may be considered to be necessary or deslrable to give effect to this
Resolution in this regard.”

By Order of the Board of Directors of

Arshiya Limited
Registered Office: Ajay § Mittal
Unit No. A1, 4th Floor, Cnergy, Chalrman and Managing Director
Appa Saheb Marathe Marg, Prabhadevi, Mumbai — 400025 DIN: 00226355

Date: 15™ May, 2015
Place: Mumbai

NOTES

1. A member entitied to attend and vote at the mesting is entitled to appoint a proxy to attend and vote on a poll instead of
himself/herself and such proxy need not be a member of the company. A person can act as proxy on behalf of members.
not exceeding fifty (80) and holding in the aggregate not more than ten percent of the total share capital of the Company.
A member holding more than ten percent of the total share capital of the Company carrying voting rights miay appoint a
single person-as proxy and such person shall not act as a proxy for any other person or shareholder,

2. The instrument of Proxy, in order to be effective, should be deposited at the Registered Office of the Company, duly
compieted and signed, not less than 48 hours before the commencement of the meeting. A Proxy form is sent herewith,
Proxies submitted on behalf of the companies, societies ete., must be supported by an appropriate resolutionfauthority,
as applicable.

3. Explanatory Staternent under Section 102 of the Companies Act, 2013, in respact of the Special Business at ltem Nos. 4
and 7 of the accompanying Notice are annexed hereta.
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4. A statement giving the detsils of the Director seeking re-appointment under item no. 2 of the accompanying Notice, as
required by Clause 49 of the Listing Agreement entered into with the Stock Exchanges is annexed herewith.

5. Corporate Members intanding to send their autharised representatives to attend the Meeting pursuant to Section 113 of

the Companies Act, 2013 are requested to send to the Company a certified copy of the relevant Board resolution

- together with their respective specimen signatures authofising thelr representative(s) to attend and vote on their behalf
at the Meeting.

6. Relevant documents refarred to in the accompanying Notice and in the Explanatory Statements ara open for inspection
by the Members at Company’s Registered Office on all working days {except 2™ and 4" Saturdays, Sundays and Public
Holidays) between 11:00 a. m. to 1:00 p.m, upto the date of the Annual Genera! Mesting.

7. The Register of Members and Share Transfer Books will remain closed from July 4, 2015 to July 9, 2015 (both days
inclugive).

8. The Securities and Exchange Board of India (SEBI) has mandated the submission of the Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in electronic form are, therefore, requested
1o submit their PAN to their Depository Participant{s). Members holding shares in physical form shall submit their PAN
details to the Company. '

9. Pursuant to the provisions of Section 205C of the Companies Act, 1956 {which are still applicable as the relevant
sections under the Companies Act, 2013 are yet to be notified), the Company has transferred on due dates, the unpaid
and unclaimed dividerid amount for the financial year endad March 31, 2007 to the Investor Educatlon and Protection
Fund {IEPF) established by the Gentral Government. Pursuant to the provisions of Investor Education and Protection
Fund (Uploading of information regarding unpaid and unclaimed amounts lying with Companies) Rules, 2012, the
Compary has upioaded the details of unpaid and unclaimed amounts lying with the Company as on 10" Septembaer,
2014 (date of last Annuat General Mesting} on the website of the Company (www.arshiyalimited.com) as also on the
Ministry of Corporate Affairs Website.

The details of dividend declared are given below:

Date of Declaration For FY. Dividend Per Due Date of the proposed transfer
share (¥) to the IEPF

24.,09.2008 2007-08 0.80 &% November, 2015

29.09.2009 2008-09 0.80 10" November, 2016

24.09.2010 2009-10 1.00 28" QOctober, 2017

20.09.2011 2010-11 1.20 T November, 2018

18.09.2012 201112 1.40 20" Octaber, 2019

10. Members who have notencashed the Dividend Warrants for the above years are requested to write to the Company or tothe
Company's Registrar and Transfer Agents, Bigshare Services Private Ltd., immediately for revalidation of Dividend
Wamants before such unclaimed dividend is transferred to the Investor Education and Protection Fund. Members are
requested to note that dividends not claimed within seven years from the date of transfer to the Company's Unpaid Dividend
Account, will, as per Section 124 of the Companies Act, 2013 {Section 205A of the erstwhile Companigs Act, 1956}, be
transferred to the Investor Education and Protection Fund. ' '

11. Electronic copy of the Annual Report-for the year 2014-15 is being sent to. all the members whose email IDs are
registered with the Company/Depository Participant (s) and have given their consent to receive the same through
eléctronic means, To members other-than above, physical copies of the Annual Report are being sent by the permitted
mode.

12, Electronic copy of the Notice of the 34™ Annual General Mesting of the Company, inter-alia, indicating the process and
mannet for e-voting, along with the Attendance Slip and Proxy Form is being sent by electronic made o all the members
whose email IDs are registered with the Company/Depository Participants(s) for communication purposes, unless an
member has requested for a hard copy of the same. Members other than above, physical copies of the Notice of the ag™
Annual General Meeting, inter-alia, indicating the process and manner for e-voting; along with the Attendance Slip
and Proxy Form is being sent by the permitted mode.

13. Members may also nota that the Notice of the 34" Annual General Meeting and the Annual Report for the year 2014-
2015 will be available on the website of the Company www arshivaimited.cop for their download. The physical copies of
the aforesaid documents will also be available at the Company's Registered office on all working days (em':epl_z"d and 4"
Saturdays, Sundays and Public Holidays) between 11:00 a. m. to 1:00 p.m.

14. Even after registering for s-communication, members are entitted to receive such communication in physicat form, upon
making a request for the same, by post free of cost. For any communication, the shareholders may also send requests
to the Company's investor email id: al@arshivalimited.
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15. Members/Proxies should bring duly filled in Attendance Slip in the Form annexed hereto and tender the same at the
entrance of the meeting hall.

16. Members are requested to bring their copy of the Annual Report at the. meeting.

17. Representative of corporate members should send/carry a duly certified copy of the Board Resolution/Power of Attorney
authorizing the attendance and voling at the meeting.

18. Members are requested to send their queries, if any, at least seven days in advance to the extent possible, so that the
information could be made available at the meséting.

18, Members are requested to notify changs, if any, in its/histher address to the Registrar & Share Transfer Agents of the
Company quoting their folio number or to. their respective Depository Participant, as the case may be, regarding shares
held in physical or electronic form.

20. Members are requested to send all the correspondence conceming registration of transfers, fransmissions, subdivision,
consolidation of share certificates or any other share rélated matters to M/s. Bigshare Services Private Ltd., Registrar &
Share Transfer Agents, Ef2 Ansa Industrial Estate, Saki Vihar Road, Andheri (East), Mumbai-400072.

21. Members desirous of making & nominatlon in respect of their shareholding in physical form under Section 72 of the.
Companies Act, 2013, are requested to send the same to the Company's Registrar & Share Transfer Agents in the
prescribed form.

22. Non-resident Indian Members are requested to inform M/s Bigshare Services Private Ltd. the Company's Registrar &
Share Transfer Agents immediately of the following:

a. The changs in the residential status upon return to India for permanent settlement;
b. The particulars of the bank account maintained in India with complete name, branch, account type, account number
IFSC code and address of the bank with pin code number.

23. The Company also request you to update your email address with your Depository Participant to enable us fo send you
the communications via amail.

24. The businesses as set out in the Notice may be transacted through electronic voting system urider Section 108 of the
Companies Act, 2013, read with Rule 20 of Companies {Management and Administration) Rules, 2014. The Company is
pleased to offer the facility of voting through electronic means, as an atternate, to all its Members to enable them to cast
their votes electronically instead of casting their vote at the Meeting. Please note that the voting through electronic
means is optional.

()  The voting through electronic means will commence on Tuesday, 7™ July, 2015 at 10:00 a.m. and will end -on
Thursday, 9" July, 2015 at 5:00 p.m. The Members will not be able to cast their vote electronically beyond the
date and time mentioned above. Durng this pericd shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on cut-off date (record date) i.e. July 3, 2015 may cast their vote
electronically. The e-Voting module shall be disabled for voling thereafter. Once the vote on a resolution is cast
by the shareholder, the shareholder shall not be allowed to change it subsequently.

{Ill The Company has appointed Mr. Mohammad Aabid, Practising Company Secretary to act as the Scrutinizer for
conducting the electronic voting process in a fair and transparent manner.

()  The Scrutinizer shall, within a period not exceeding three werking days from the conciusion of the e-voling period,
' unblock the votes in the presence of at least two witnesses not in the employment of the Company and make a
Scrutinizer's Report of the votes cast in favour or against, if any, forthwith o the Chairman of the Company.

{IV) The facility for vating through Polling paper shall be made available at the AGM and the members attending the
meeting who have not cast thelr vote by remote e-voting shall be able to exercise their right at the meeting
through polling paper.

{V} A Member can opt for only one mode of vating i.e. either through e-voting or by Ballot. If a.-Member casts votes by
both modes, then voting done throwgh e-voling shall prevail and Ballot shall be treated as invalid.

(Vl} The results declared along with the Scrufinizers Report shali be placed on the Company's website
www.arshiyalimited.com and on the website of NSDL www.evoting.nsd!.com within two days of the passing of the
resolutions at the Thirty Fourth AGM of the Company and communicated to the BSE Limited and National Stock
Exchange of India Limited, where the shares of the Company are listed.
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(VIl) The procedure and instructions for the voting through electronic means is, as follows:
(a) In case of Shareholders' receiving e-mail from NSDL

{i} Open e-mail and open PDF file viz; “Arshiva info e-Voting.pdf™ with your Client 1D or Folio No. as
password. The said PDF file contains your user ID and password for ¢-voting. Please note that the password is
an initial password.

(i}  Launch intemet browser by typing the following URL: https:/iwww.evoting.nsdl.com/

{if}  Click on Shareholder - Login

(ivy Putuser D and password as initial password noted in step (i} above. Click Login,

(v) Password change menu appears. Change the password with new password of your cholice with minimum
8 digits/characters or combination thereof. Note new password. It is strongly recommended not to share your
password with any cther person and take utmost care to keep your password confidential.

{vi) Home page of e-Voting opens. Click on e-Voting: Active Voling Cycles.

(vii} Select "EVEN" of Arshiya Limited

{viii) Now you are ready for e-Voting as Cast Vote page opens

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm"” when prompted.

{x) Upon confirmation, the message “Vote cast successfully” will be displayed

{xij Once you have voted on the resolution, you will not be allowed to modify your vole

{xii} 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 eic. together with attested specimen
signature of the duly authorized signatory(s} who are authorized to vote, to the Scrutinizer through

e-mail at arshiyainfoeveting@arshiyalimited, com with a copy marked to evoting@nsdl.co.in.

(xiii) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Sharaholders available at the Downloads section of www.evoting.nsdl.com.

{xiv) If you are already registered with NSDL for e-voling then you can use your existing user |D and
password for casting your vote.

{xv) You can also update your mobila number and e-mail id in thé user profile details of the folio which may
be used for sending future communication(s}.

(b} In case a Member receives physical copy of the Notice of AGM (for Members whose email addresses are
not registered with the Company/Depositories):

{i) Initial password is provided in the enclosed ballot form: EVEN (E-Voting Event Number), user ID and
password.
(i  Please follow all steps from Sl. No. (ji) to S1. No. (xiii} above, to cast vote.

ANNEXURE TO THE NOTICE OF THE 34™' ANNUAL GENERAL MEETING
EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTIGN 102 GF COMPANIES ACT 2013,
For ltem No. 4

The Board of Directors of the Company on the recommendation of the Audit Committee approved the appointment and
remuneraticn of M/s. Prashant Karlekar & Associates, Practicing Cost Accountants (Firm Registration No. 16075), to conduct the
audit of the cost records of the Company fer the financial year ended March 31, 2015 at a remuneration of ¥ 40,000/- per
annum plus applicabls taxes and reimbursement of out of pocket expensas, subject to ratification by shareholders.

In terms of the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14(a){ii} of The Companies {Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditor is to be ratified by the Members of the Company.
Accordingly, the Members are requested to ratify/approve the: remuneration payable to the Cost Auditors during the year 2014-
15, as set qut in the resolution for the aforesaid services to be rendered by them,

None of the Directors and Key Managerial Personnel of the Company or their relatives is concerned or interested, financial or
otherwise, in the Resolution.

The Resolution is recommended for your approval.
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For tem No. §

The Articios of Association of the Company as cumrently in force was originally adopted when the Company was incorporated
under the Companies Act, 1956, The references fo spacific Sections of the Companies Act, 1956 in the existing Articles of
Assogciation may nc longer be in conformity with the Companies Act, 2013.

With the enactment of the Companies Act, 2013, it is proposed to adopt the new Articles of Assoclation to align it with the
provisions of Companies Act, 2013 including the Rules framed thereunder.

The draft Articles shalt be open for inspection by the Members at the registerad office of the Company on all working days (except

2™ and 4™ Saturdays, Sundays and Public Holidays) between 11:00 a. m. to 1:00 p.m. upto the date of ensuing Annual General
Meeting.

None of the Direciors or Key Managerial Personnel of the Company or their relatives is concerned or interested, financial or
ctherwisa, in thé said Resolution, -

The Board of Directors recommend the Special Resolution set out at item no. 5 of the Notice for approval by the Members.

For tem No.6 and 7

The Members at their 32™ Annual General Meeting held on 7" August, 2013 had by way of Ordinaty Resolution approved the
appointment and following remuneration of Major Suhas Thakar, (Retd.} (DIN: 06599877), as Exscutive Plrector, of the Company
for a period of 3 (three) years from 01.06.2013 to 31.05.2016.

1 Basic Pay T 5,48,000/- per month
2 House Rant Allowance 50% of basic pay or provision of fumished accommodation
3 Provident Fund As per rules of company. Prasently employer's contribution is 12% maximum
Contribution or 6,500/,
4 Gratuity As per rules of the Company, At present provision for gratuity is at the rate of
15 days' pay for every completed year of service as per Payment of Gratuity
Act, 1972,
5 Telephone Relmbursement of telephone Mobile/ internetifax charges excepting personal
long distancecharges.
6 Annual Leave Ona month leave with provision for encashment of un-utilized leave.
7 Travelling & Reimbursement of entertainment, travelling and ali other expenses incurred
Entertainment for the business of the Company as per the Ruleés of the Company.
Expenses
8 Leave Travel ¥1,20,000/- p.a,
9 Vehicle Provision of Company maintained car and chauffeur for official purpose.
10 Domicillary Medical Reimbursement upto a maximum of 15,000/~ p.a.
Expenses .
11 Personal Acciderit. As per rules of the company.
12 QOther benefits :- Subject to a maximum of €35,00,000/-.
Performance Linked
Incentlves
Minimum Remuneration:
In- the event of absence or inadequacy of profits in any financial year, ‘during the currency of his appointment, Major
Suhas Thakar, (Retd.} Executive Director of the Company shall be paid the same salary, perquisites. and allowances
as minimum remuneration.
The aggregate of reimbursement/expenses towards Leave Travel, Mediclaim Insurance, Domiciliary Medical,
Personal Accident Insurance etg. shall not exceed 10% of the basic pay.

Your Directors had alsc filed application for waiver of recovery of excess remuneration paid fo Major Subas. Thakar, {Retd.} on
15" November 2014 for the aforesaid period but the Central Government directed vide its latter dated 11™ February, 2015 to file
approval of Members’ by Special Resolution since the earlier approval from the Members of the Company was obtained by an
Ordinary Resotution. Hence this Special Resolution is proposed by your Directors:

The Net Profit/{Loss) of the Company as calculated under Section 198 read with Section 348 of the Companies Act, 1956 for the
financial year ended on 31/03/2014 was (%2,83,22,80,709/-) (Rupees Two Hundred Eighty Three Crores Twenty Two Lacs
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Eighty Thousand Seven Hundred and Nine Only). The maximum remuneration that could be paid to all its managerial personnel was
¥48,00,000/- (Rupees Forty Elght Lacs Only) as calculated under Section 198 of the Companies Act, 1956,

{ The Nomination and Remuneration Committee and the Board of Directors have at their meetings held on 9" July 2014 approved
the waiver of recovery of the excess managerial remuneration paid during the financial period as set forth in the above
resofutions, subject to approval of the shareholders’ and the Central Govermment,

None of the Directors or key managerial personnel of the Company or their relatives except the aforesaid Executive Directors
isfare, in any way concerned or interested in the proposed resolutions,

Note: Major Suhas Thakar (Retd.) ceased to be associated with the Company w.e. f. 31.03.2014.

The Information as required by second proviso {iv} of Paragraph B of Section-Il of Part-1l of Schedule-V of the Companies Act,
2013, is given in the Annexure-ll to the Notice.)

ANNEXUREA

DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT AS REQUIRED UNDER CLAUSE 49 OF THE LISTING AGREEMENT
ENTERED WITH THE STOCK EXCHANGES

Name of the Mrs. Archana A Mittal

Director

Date of Birth 44.04.1967

Date of 25.10.2005

Appointment on

the Board

Qualification Bachelor of Arts

Expertise Mrs. Mittal brings extensive experience and leadership towards implementation, budgeting &

is a key member of Arshiya's executive management team involved with strategic decision making

adherence for Arshiya's consolidated infrastructure projects including the creation of Free Trade &
Warehousing Zones & Rail Infrastructure Terminals across ndia. In addition to the above, Mrs. Mittal

towards Arshiya's growth & development. Mrs. Archana Mittal is also very active with various socia
reform organizations across India.

Director

Directorship held 1. Arshiya Lifestyle Limited

in other Public : N oy

companies 2. Arshiya Northern FTWZ Limited
3. Arshiya Industrial & Distribution Hub. Limited
4, Mega Meditex Limited*

Committee Nil

position held in

other companies

Shareholding of 6,98,09,288

*Company under liquidation

ANNEXURE-I

STATEMENT PURSUANT TO THE PROVISIONS OF PART Il SECTION 11 (B} (iv) OF SCHEDULE V OF THE COMPANIES ACT,
2013 IN RESPECT TO ITEM NOS. 6 OF THE NOTICE

|. GENERAL, INFORMATION:

(1) Nature of Industry:

Arshiya Limited (“AL"} (*the Company"} was incorporated under the Companies Act, 1956 on 3™ July 1981 as a Private Limited
Company in the name “J1D Forgings Private Limited” and converted the same into a ‘Public Limited Company' with effect from 24"
September 1982. Subsequently, the Company changed its name to "Arshhiya Techniologies International Limited” with effect from
4" May 2006, then to "Arshiya International Limited” with effect from 28" September 2007 and finally to “Arshiya Limited” with
effect from 5" September, 2013.

AL is engaged In the Infrastructure business and has undertaken the execution and implementation of major expansion program,
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{2} Date or expacted date of commencement of commercial production:
03/07/1981

{3) In case of new companies, expected date of commencement of activities as per project approved by financial institutions
appearing in the prospectus:

Not Applicable.

(4) Financial performance based on given indicators: (¥ in Crores) _

Particulars For the year For the year For the year For the year For the year
ended March 31, | ended March 31, ended March 31, | ended March 31, | ended March 31,
2015 2014 2013 2012 2011 _

Total Income 51.10 316.54 724.32 830.00 47542

Profit/ (244.00) (298.63) (14.39) 69.19 7.1

{Loss)bafore Tax

Profiti(Loss) After Tax (244.00) {297.67) (14.00) 47.51 24.93

{5} Foreign Investments or collaborations, if any:
The Company has not entered ifto any foreign collaboration.

. INFORMATION ABOUT THE APPOINTEE(S): (FOR APPROVAL OF REMUNERATION)
A) Major Suhas Thakar (Retd.)
{1} Background details:

Mr. Suhas Thakar is a qualified civil engineer with more than 40 years of experience. Commissioned into the Indian Army’s Corps
of Engineers, he was In the elite parachute brigade which was in the forefront in the 1971 Bangladesh War. Having been in
various assignments including Kargil and Pokharan (india's nuclear test sité) for 17 years, he was hanoured by the Army Chief for
outstanding services and devotion to duty. He moved to OIL indla in Assam. He then joined CIDCO in Navi Mumbai where he
was the Chief Engiheer having developed large urban infrastructure which included townships, railway projects, roads and
highways, IT Parks and SEZ's. Even in CIDCO he was commended by then CM Late Shri Vilasrao Deshmukh for outstanding
sefvices.

{2) Past remuneration:

Period of payment Salary (in ¥)
From Te
01/04/2013 31/03/2014 1,31,23,513
01/04/2012 31/03/2013. 1,17.21,344
01/04/2011 31/03/2012 1,13,69,404
01/04/2010 310372011 88,94,708

(3} Recognition or Awards:

Major Thakar {Retd.) was in the elite parachute brigade of Indian Army which was in the forefront in the 1871 Bangladesh War,
Having been in various assignments including Kargil and Pokharan (India's nuclear test:site) for 17 years, he was honoured by
the Army Chief for outstanding services and devetion to duty. In his stint at CIDCO, Navi Mumbai where he was the Chief
Enginser having developed large urban infrastructure which included townships, railway projects, roads and highways, 1T Parks
and SEZ's, he was commended by then CM Late Shri Vilasrao Deshmukh for outstanding services.

{4) Job profile and his suitability:

Major Thakar was the Chief Infrastructure & Regulatory Officer (CIRO) for the Arshiva Group and additionally wore multiple hats
within the Organization. He joined Arshiya in December 2008 and was responsible for the planning, design and development and
‘obtdining all regufatory approvals for the world ciass infrastructure which has been developed by the company.

{5) Remuneration proposed:

The remuneration paid/proposed to be paid duiing the tenure of his diractorship is detalled hereinabove under explanatory
statement.
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{6} Compairative 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 w.r.t. the country of his origin):

The proposed remuneration is comparable and competitive, considering the industry, size of the company, the managerial position
and the credentials-of the Appoiniee.

(7} Pecuniary relationship directly or indirectly with the Company, or relationship with the Managerial Personnel, if any:

Except the remuneration and perquisites as stated above, Major Suhas Thakar {Retd.) has no other direct or indirect pecuniary
retationship with the Company.

fil. OTHER INFORMATION:
{1) Reasgons of loss or Inadequate profits and Steps taken or proposed te be taken for improvemaent:

The Company has buitt on its business vision, -and created world-class infrastructure faciliies. The change in regulatory
procedures which impacted the Company operations and steps taken by Company is explained below:

» Stoppage of Transhipment of carge from Mumbal Port to FTWZ:

o Mumnbal port customs in September 2012 stopped the movement of cargo from Mumbai port to FTWZ in Panvel which is
continuing to hamper thé operations.

o Company is in discussion with the customs and ministry officials and awaits clarification for the same.

‘s Delays in Duty Drawback:

o Lack of procedural clarity for claiming the duty drawback for exports made through FTWZ, due to this exporter is being
deprived of major benefits that an FTWZ offers.

¢ Company Is trying to get clarification regarding the same from customs and ministry officials.
« Non-availability of Customs EDI system in FTWZ:

o EDI link system is used by customs for getting relevant notifications. instructions, exchanges rates; valuation references,
historic data ete. to facilitate imports and experts.

o Non availability of EDI link system at FTWZ, has resulted in delays in the imports and exports pracedures at FTWZ,

o Company has installed all the required data exchange faciliies and IT connectivity far impiementing the EDI and have
requested the highest authorities for allowing ED link at FTWZ,

» Non- recognition of Arshiya FTWZ as a Port for import of fow items especially cars:

o Imports of cars into India are permitted from specified Ports/ICDs which does not include Arshiya FTWZ2. About 1000+
cars were initially handled by Arshiya FTWZ, based on temporary approvals from DGFT, This approval was
subsequently withdrawn.

o This resuited in carcormpanies withdrawing their decision to use Arshiva FTWZ.

o However, the matter is presently under consideration as the Company has presented the case to highest governing
authorities including DGFT and Finance and Commerce Minisiries . that Arshiya FTWZ has all the required facility,
customs systems and competent customs officials posted in FTWZ and hence should be treated at par with other ports
eligible for imporiing cars.

The above factors affected the utiiization of capacity arising out of huge capital expenditure and consequently impacted
the. operations of the Company. The Company could not reach the scale of operations as planned and. hence not
succeeded in genserating revenue to sustain smeoth operations. Due to this the Company approached its term lenders
under Corporate Debt Restructuring (COR) mechanism for financial restructuring.

With the ongoing efforts of your company, the year ahead may see more clarity on the regulatory aspects, movemsnt of
cargo and removal of restrictions on FTWZ. FTWZ to become trading hub and a possible conduit for increasing global
trade of the country.

There could be good enough reason to believe for a robust, comprehensive and business-friendly policy for the FTWZ
sector in very near future.

{2} Expected increase in preductivity and profits in measurable terms:

Though the economy is witnessing a continued slowdown, in anticipation of revival of the overall economy in future, the

aforesaid steps taken/to be taken by the Company are expected to improve the Company's performance and
profitability. '
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