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Arshiya

Complex is simple

ARSHIYA LIMITED

CIN: L2732MH1981PLCO24747

Reg Off: 402, Level 4, Ceejay House, Shiv Sagor Estate, F Block, Dr. Annie Besan! Road, Worli, Mumbai — 400018
Tel: +91 22 4230 5500 Faxe +91 22 4230 5555 E Mall : info@arshiyalimited.com Webslte; www.crshiyalimited.com

NONCE

NOTICE IS HEREBY GIVEN THAT the 33 Annual Generol Meeting {AGM) of the members of Arshiya Limifed is scheduled fo be held on
Wednesday, 10" September, 2014 at 3.00 p.m. of Hall of Culture. [Nehru Centre), Worll, Mumbiai — 400018 1o fransact the following
business.

ORDINARY BUSINESS:

1. To receive, consider and adopt the oudited financidl statement sof the Company for the financial yeor ended 31* March,
2014 and reports of the Board of Directors and of thé Auditars thereon,

2. Toappoint a Director in place of Mr. Ajay $ Mittal {DIN 00226355), who refires by rotation and being eligible offers himself for
Re-appointment

3. To appoint Audlters and 1o fix their remuneration by passing the following resclution os an Ordinary Resclution with or without
modification|s):~

“RESOLVED THAT pursuant to the provisions of section 139 and other applicable provisions, if any, of fhe Companies Act,
2013 and the Rules framed thereunder, as amended from time to tire, M/s, M. A. Paiikh & Co: Chartered Accountants (Firm
Regisiration No. 107556W} be and are hereby re-appointed as statutory ouditors of the Company to hold office for a period
of 3 (three} years for cuditing the accounts of the Company from the finoncial years 2014-15 o 2016-17 (subject to
sotification of the ‘appointment by the members ot every onnual general meeting to be held during the period) at such
remunerdtion as shall be fixed by the Board of Directors. '

SPECIAL BUSINESS:

4. To appoint Prof. G. Raghuram (DIN: 01099026}, os an Independent Director and in this regard to consider and if
thought fit, to pass with or without modification(s), the following resolution as an Crdinory Resolution:-

“RESOLVED THAT pursuont to the provisions of Sections149, 150, 152 and any other applicable provisions of the Cormpanies
Act, 2013 ond the Rules made thereunder fincluding any statutory modification(s) or re-enactment thereof for the time
being in force} read with Schedule IV to the Companies Act, 2012, Prof. G, Raghuram {DIN: 01099024), a non-
executive Director of the Company, who has. submiited a declargtion that he meets the criteria for Independence as
provided.in section 149[4} of the Act and who is eligible for appointment, be and is hereby appointed as an independent
Director of the Company 1o hold office for five consecutive years with effect from September 10, 2014 up 1o September 09,
2009,

5. To appoint Mr. Ashish Bairagra (DIN: 00049591}, as an Independent Director and in this regard to consider and if thought fit,
to pass with or without modification(s), the following resolution as an Ordinary Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections] 49, 150, 152 and any other applicable provisions of the, Companies
Act, 2013 and the Rules made thereunder (including ainy statutory modifications) or re-enactment thereof for the. time
being in torce) read with Schedule IV to the Companies Act, 2013, Mr. Ashish Boiragra {DIN: G00495%1), o non-executive
Director of the Company, who_has submitted a dectarafion that he meets the criteria for independence as provided in
section 149(é) of the Act and who s eligible for appointment, be and Is hereby appointed s an Independent Director of

the Company to held office for five consecutive years with effect from September 10, 2014 up fo September 09, 2019."

6. To appoint Mr. Rishabh Shah (DIN: 004941 0}, as un Independent Director and in this regord 1o consider and if thought fit, to
pass with or without modification(s], the following reselution as-an Qrdinary Resolution:-
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“RESOLYED THAT pursuant to the provisions of Sections]49, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the Rules made thereunder [including any statutory modification(s] or re-enactment therect for the fime
being in force) read with Schedule IV to the Comparies Act, 2013, Mr. Rishabh Shah (DiN: 00694140), @ non-executive
Direcior of the Compony, who has submitted a declaration that he meets the criterio for independence as provided in
section 149{4) of the Act and who is eligible for oppointment, be and is hereby appointed as an Independent Director of
the Company to hold office for five consecutive year with effect from September 10, 2014 up fo September 09, 2019."

7. To gppoint-Mr. Mukesh Kacker (DIN: 01549078}, as an Independent Director and in this regard to consider and if thoughi fit,
to pass with or without modification(s}, the foliowing resolufion as an Crdinary Resolution:-

“RESOLVED THAT pursucnt to the provisions of Sections149, 150, 152 angt any other opplicable provisions ¢f the Companies
Act, 2013 and the Rutes made thereunder [including any statutory modification(s) or re-enactment thereof for the time
being in force) read with.Schedule IV to the Companies Act, 2013, Mr. Mukesh Kacker (DIN: 01569098}, a nonrexeculive
Director of thé Company. who has submitted o declaration that he meets the criterig tor independence as provided in
section 149{6) of the Act and who is eligible for appoiniment, be and is hereby appointed us an Independent Director of
the Company to hold office for five consecutive vears with effect from September 10, 2014 up fo September 09, 2019."

8. To guthorize the Board to create charges on the assets of the Company and in this regard to consider and if thought fit to pass
following résqlution os special resolution.

“RESOLVED THAT in supersession of resolutions paossed al the Annual General Meeting of the Company held ‘on 24h
‘Seplembser, 2008 and earlier on the subject matter and pursuant to the provisions of Section 180(1}{a) of the Companies
Act, 2013 and other applicable provisions, if any. of the Act {including any cmendment thereto or re-enactmenit thereof],
consent of the Company be and is hereby accorded to the Board of Directors. of the Company (hereincfier colled "the
Board"] fo morigage and/or charge ony of its assets, movable and/or immovable, wherever situated, both present-and
future, which dre gligible for being offered as.securty for the curent and future borowings by the Company, to the extent
of the bomowing powers of the Company at any point of fime, in favaur of one or more secured lenders being banks,
financial institutions, body comporates, or other persons and / or of one or mdre security trustees representing the secured
lenders,.on such terms and conditions at such time(s) and in such form and manner and with such ranking as to priority as
the Board in its absolute discretien may think fit.

RESCLVED FURTHER THAT the Board or person(s) as may be authorized by the Board be and is/are héreby quthorized to
finakise the foim, extent and manner of, and the documents and deeds, as may be applicable, for creating the appropriate
mortgages and/or charges on such of the immovable andfor mevable properties of the Company oh such fems and
conditions and at such firme(s)/iranchies} as may be decided by the Board in consultation with the lenders and for reserving
the aforescid right and for performing all such acts and things as may be necessary for giving effect to this resolution,”

9. To authorize the Board 1o Borrow funds on behalf of the company and In this regard to consider and if thought fit to pass
following resolution os special resolution, -

“RESOLVED THAT in supersession of resolufions passed at the Annual General Meeting of the Compariy held on 24m
September, 2008 and earlier on the subject matter and pursuant to the provisions of Section 180(1){c} of the Companies
Act, 2013 {*Act") and other applicable provisions, if any, of the Act (including any omendment thereto of re-enactmerit
thereof], consent of the Company be and is hereby gccorded fo Board of Directors of the Company (hereinafter called
“the Board"} to borrow any sum or sums of money, from time o fime, at their discretion, for the purpose of the business of
the Company, which together with the monies already borrowed by the Company (apart from femporary loans obtained
from the Compony's bankers in the ordinary course of business] may exceed at any fime, the aggregate of the paid up
capital of the Company and its free reserves {that is o say. reserves not set apart for any specific purpose] for a sum not
exceeding rupees 5000 crores (Rupees five thousand crores only) and that the Board be and is hereby empowered and
authorised o arange ond fix the terms and conditions of all such monies to be borrowed from time to time os to interest.
repayment, security or otherwise as it may think fit.

"RESOLVED FURTHER THAT for the purpose of giving sffect to the above. the Board of Directors of the Company and/ or
Committee of Direciors constituted for this purpose be and is hereby authorised fo take all such actions and to give all such
directions as may be necessary or desirable and also to sette any question or difficulty that may arise in regard to the
proposed investiments or loans made or guarantess given of securifies to be provided and further to do all Such acts,
deeds, matters and things and to execute all such deeds, documents and writings as may be necessary, desirable or
expedient in connection therewith.”

10. Increasing the limits to make Joans or investmeants and to give guarantees or to provide security in connection with a loan
madeé under Section 184 of Companies Act, 2013. To consider and if thought fit. to pass-with or without maodification(s}, the
fallowing resolution as a Special Resolution; ’

"RESOLVED THAT pursuant to Section 184 of he Compuanies Act, 2013 and rules framed thereunder as. amended from fime to
time and other applicable provisions of the Companies Act, 1956 & 2013 (including any omendrnent thereto or re-
enactment thereof forthe fime being in.force), if any, the consent of the members be and is hereby accorded to the Board
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of Directors to make any loans or investments and e give ony guarantees or to provide security in connection with a loan
made by any other person fo, or 1o any other person by, a body carporate as the Board of Directors may think fit, for an
amount not exceeding Rs, 5,000 Crore {Rupsees Five Thousand Crores only) notwithstanding thot such investments,
outstonding loans given or fo be given and guorantees and security provided are in excess of the limifs prescribed. under
Section 184 of Companies Act, 2013 as in their absolute discretion deem beneficicl and in the interest of the Company.”

"RESOLVED FURTHER THAT the Board of Directors be dnd is hareby cutherised to delegate all or any of the powers herein
conferred to any Committee of Directors or any one or more Directors of the Company.”

"RESCLVEDR FURTHER THAT for the purpose of giving effect to the above, the Board of Directors of the Company end/ or
Committee of Directors Constituted for this purpose be and is-hereby authorised to take all such actions ond to give all such
directions as may be necessary or desircble ond also to setfle any question or difficutty that may arise in regard to the
proposed investments or loans made or guarantees given or securities to be grovided and further to do all Such acts,
deeds, matters and things and fo execute all such deeds, documents and writings 0s may be necessary, desirable or
expedient in cannection therewith.”

For and on Behalf of the Board

Ajay § Mittal
Chairman & Managing Director

_ DIN: 00224355
Date; 30t July, 2014

Pluce: Mumbai _
Registered offfce: 402 Level 4, Ceejay House,Shiv Sagar Estate, £ Block, Dr. Annie Besant Road, Worli, Mumbai — 400018

NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TQ APPQINT A PROXY TO ATTEND AND VOTE ON A
POLL INSTEAD OF HIMSELF/HERSELF AND SUTH PROXY NEED NOT BE A MEMBER OF THE COMPANY.A person can act as proxy
on behalf of members not-exceeding fifty [50) and holding in the aggregate not mere than ten percent of the total share
copital of the Company. A member holding more than ten percent of the. totat share capital of the Company carying
voting rights may appoint a single persen as proxy ond such person shall not act as a proxy for any other person or
shareholder.

2. The instrument of Proxy. in order fo be effective, should be deposited at the Registered Office of the Company. duly
completed and signed; not less than 48 hours before the commencement of the meeting. A Proxy form is senf herewith,
Proxies submitted on behalf of the companies, sociefies etc., must be supported by an appropriate resolution/authority, as
applicable.

3. Explanatory Sfatement under Section 102 of the Componies Act, 2013 is annexed hereto in respect of Iterm Nos. 4 fo 10 of
the Notfice.

4. The details of Directors proposed for appointment / re-appointment under ltem Nos. 2 and 4 to 7 of the Notice, as per
requirernent of Clause 49 of the Listing Agreement entered into with the Stock Exchanges, are provided in the explanatory
statement and annexure to the notice.

5. The Nofice of the 339 Annual General Meeting and instructions for e-voting. along with the Attendance Slip’ and Froxy Form
ond the copies of the Annual Report for 2013- 14 is being sent by electronic mode to all the members whose email IDs are
registered with the Company/ Depasitory Participanis(s) for communication purposes, unless any member has requested for
a hard copy of the same. For members who have not registered their email address, physical copies of the Annual Repart
for 2013-14 are being sent in the pemitted mode, '

6. Even after registering for e-communication, members are entitled to receive such communication in physicdl form, upeon
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:grev. redressal @ arshivalimited.com

7. The Notice of the 339Annual General Mesting and the Annual Report will be gvailable on the website of the Company

arshivalimited

8. Al the documents refered to In this Notfice, as well as the Notice ond the Arnual Report, will be available at the
Compcny's Registered Office in Mumbai for inspection during normal business hours on working days up to the date of the
Annval General Meeting.
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9. Members/Proxies should bring duly filled in Attendance Slip in the form annexed hereto and tender the same at the
enfrance of the meeting hall.

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

1. Reprasentative of corporate members should send/carny & duly cedified copy of the Board Resclution/Power of Attormey
-avthorizing the attendance and voling at the meeting.

12. Members ore requested to send their queries, if any, at leost seven days in advance to the extent possible, so that the
infermation could be made gvailable at the meeting.

13. The Register of Members and Share Transfer Books will remain closed from Monday, the 8th August, 2014 o Wednesday, the
10th August, 2014 (both days inclusive). '

14. Members are requested fo nofify change, if any, in its/his/her address to the Registrar & Share Trarsfer Agents of the
Company quoting their folio number or to thelr respective Depository Participant, os the cqse may be, regording shares
held in physical or electronic form.

15, Members are requested to send all the comrespondence concerning registration of transfers, transmissions, sub-division,
conselidation of share cerlificates or any other share related motters fo M/s. Bigshore Services Pvi. Lid; Registrar & Share
Transfer Agents, E/2 Ansa industrial Estate, Saki Vihar Road, Andheri {East), Mumbai-400072.

16. Members desirous of making @ nomination in respect of their shareholding in physical form unger Section 72 of the
Companies Act, 2013, are requested fo send the same o the Company's Registrar & Share Transfer Agents in the prescribed
form.

17. Non-resident Indian Members are requested to inform M/s Bigshiare Services Pvt. Lid, the Company's Registrar & Share
Transfer Agents immediately of the following:
a. The change in the residential status upen return to India for permanent setttlement;
k. The parficulars of the bank account maintained in India with complete name. bronch, account type, account number
and address of the bank with pin code number.

18. Pursuant to the provisions of Investor Education and Profection Fund [Uploading of information regarding unpaid and
unclaimed amounts lying with Companies) Rutes, 2012, the Company has uploaded the details of unpaid and unclaimed
amounts lying with th the Company as an 7" August, 2013 {d ate of last Annual General Meeting) on the website of the
Compony {www.arshivainternational.comy} as also on the Ministry of Corporate Affairs Website,

The details of dividend declared are given below:

Date of For FY Dividend Per Due Date of the proposed
Declkrafion shore (Rs) fransfer to tha IEPF

10.09.2007 200607 2.50 21" October, 2014

24092008 00708 080 5" Novermber, 015

29.09.2009 200809 080 10™ November, 2016
24092010 2009-10 100 28" Octlober, 2017

2009.2011 2010-11 1.20 1 November, 2018
1809.2012 201112 1.40 29" October, 2019

19. Members who have not encashed the Dividend Worrants for the above years are requested to write to-the Compariy for
revalidation of Dividend Warrants belore such unclaimed dividend is fransterred 1o the Investor Education and Protection
Fund, are requested to wirite to the Company’'s Registfrar and Transfer Agents, Bigshare Services Private Limited,
Immediately. Members are requested to note that dividends not claimed within seven years from the date of transfer to the
LCompany's Unpoid Dividend Account, will, as per Section 124 of the Companies Act, 2013 {Section 205A of the erstwhile
Companies Act, 1954), be transferred to the Investor Education and Protection Fund. -

20. The Securities and Exchonge Board of India (SEBI} has mandated the submission of the Permanent Account Number [PAN)
by every participant in the securifies market. Members holding shares in electronic form are, tharefore, requested to submit
their PAN fo their Depository Participant(s}. Members holding shares in physical form shall submit their PAN details to the
Company.
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21. The Company alse request you to update your emall address with your Depository Participant to enable us to sand you the
Yuarterty reports and other communications via e,

22. The Ministry of Carporate Affairs has token o 'Green Iritiotive in Corperate Governance' by issuing circulars aliowing
paperess complionces by Companies through electronic mede. The Shareholders can now receive. varous nofices and
documents through elecironic mode by registering their e-mail addresses with the Company. The Members holding shares
in electrenic form are requested to fegistér their e-micil addresses with their Depository Participanis cnly,

23, The businesses s sét out in the Nofice may be transacted through electronic voling system under 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 voling through electronic means, gs.an allemate, to all its Members to enable them to cast
their votes electonically instead of casting their vote of the Meeting. Please note that the voting through elecironic means
is optional,

24. The voling through electronic means will commence on Tuesday, September 2, 2074 at 09:00 a;m, and will end on Thursday,
September 4, 2014 af 06:00 p.m. The Members will not be able to cast their vote electrenically beyond the daote and fime:
mentioned above. Duing this pefiod sharghclders of the Company, holding shores either in physical form or in
demateralized form. as on eut off date [recoerd dote) for e-voting of August 7, 2014 may ¢cast their vote electronically. The
e-voting miodule snall be disebled for voting therecfter. Once the vole on o resolution s cast by the shareholder, the
shareholder shall not be allowed to change it subsequently.

25, The Company has dppointed Mr, Manoj Mimani, Proctising Company Secretary to act as the Scrutinizer for conducting the
electronic voting process in a fair and transparent manner,

26. The Scrufinizer shall. within a period not exceeding three working days from the conclusion of the e-voting period, unblock
the votes inf the presence of at least two witnasses not in the employment of the Company and make o Scrutinizer's Report
of the votes castin favour or against, if any, forfhwith to the Chairmar of the Company.

27. Members who do not have access. to e-voting facility may send duly completed Ballot Form {enclosad with the Annual
Repaort) so as to reoch the Scrutinizer appointed by the Board of Directors of the Company, Mr. Manoj Mimani, Practicing
Compony Secrefary. [Membership No. ACS No.17083), ¢t the Registered Office of the Company not loter than Tuesday.
September 2. 2014 {6.00 p.m. I5T).Ballet Form received after this date will be tracted as invalid,

28. Members have the cption to request for physical copy of the Ballot Form by sending an e-mai

to grev[gdressdi@arshivalimited.comby mentioning their Falic / DF I and Client ID No.

29. A member can opt for only one mode of voting i.e. either through e-voling or by Ballot. If a Member casts votes by beth
modes, then voting done through e-voting shall prevall and Bollet shall be treated as invalid,

30. The results declarad along with the Scrutinizer's Report shall be placed on the Company's website www.arshi com
and on the wabsite of NSDL www.evoting.nsdi.com within two days of the passing of the resolutions at the Thirty Third AGM
cf the Company on September 10, 2014 and communicated to the BSE Limited and National Stock Exchonge of India
Limited, where the shares of the Company are listed. ' '

31, The procedure and instructions for the voting through electranic means is. as follews:
(a) In cose of Shareholders’ receiving e-mall from NSDL

(il Open e-mail end open POF file viz: "Arshiyd info e-Voting.pdf* with your Client tD or Folic No. as password. The said PDF
- file contains your yser iD and password for e-voting. Please note that the password is an inifial password,

fil Launch intemet browser by typing the following URL: httgs://www.evoting nsdl.com/

fiii} Click on Sharehoider - Login

(v} PutuseriD and password as initial password noted in step {i) gbove. Click Login,

{v]/ Password chonge. meny appears. Change the password with new password of your choice with minimum 8
digits/eharocters or combination thefeof, Nate new password, [t is strongly recommended not to share your password
with any other person and take utmost care 1o keep your password confidential.

{vil Home pdge of e-Voting opens, Click on e-Voting: Active Voling Cycles,

[vii) Setect "EVEN" Qf Arshiyt Lirmited

fvii} Now you are ready for e~Voting s Cast Vole page opsans
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fix} Cast your vote by selecting oppropriate option and click on “Submit” and-also “Confirm™ when prompted,

=] Upon confimation, the message "Vote cast successfully” will be dispiayed

{xi§ Once you have voted on the resclution; you will not be allowed o modify your vote

{«ii} Institutional shareholders [i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy [PDF/JPG Format)
of the relevant Board Resolution/ Autherity letter etc. together with aftested specimen signature of the duly authorized

mgnatory[nes] who are uuihonzed to vote, to the Scrutinizer through e-mall rmimani222@gmail.comor
1 ; vl6 2 J.comwith o copy morked to gvoting@nsdl.coin.

{xiii} In case of ony queries, you may réfer the Fregquently Asked Questions [FAQs} for Shargholders and e-voting user manuat
for Shoreholders avaitable at the Downloads section of www.evoting.nsdl.com,

{xiv] If you are dlready registered with NSDL for e-voling then you can use your existing user ID and password for casting your
vote.

{xv) You can alsc update your mobile number and e-mall id in the user profile details of the folic which may be used for
sending future communication(s).

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

1. Iniftal password is provided in the enclosed ballot form: EVEN (E-Voting Event Number), user ID and password.
ii. Please follow all steps from SI. No. (i} o §i. No. [xiii} above, to cast vote.

EXPLANATORY STATEMENT AS PER SECTION 102 OF COMPANIES ACT 2013,
For Item Neo. 4

Prof. Ganesan Raghurem aged about 5% years holds Bachelors Degree in Technelogy, (B.Tech) from Indian Irslitule of Technology
Modras, Post Graduate Diplorma in Management from indian Institute of Management Ahmedabad, and s Doctorate from Kellogg
Graduate Schoel of Management , Northwestern University, and Evanston, llinols, USA Decision Sciences .

Prof. Raghuram is Professor of the Indian Institute of Management [lIM), Ahmedabad. His specialization comprises Transportation
Policy and mManagement, Infrastructure. and Service Systems, Supply Chain and Logistics Management. His research, consultancy,
case studies and publicafions focus includes railways, pors and shipping, air and road secior, service organizafions, He is ke
authored five books on Logistics and Supply Chain Management, Infiaskucture Development and Flinoncing - Towards o Public-
Private Partnership and Shipping Management, besides several case studies, contributions. in Journals and other publications cand
over 300 paper presentations before several ccademic and industriol forums in Indic and obrood. He was aiso the President of
Operational Research Sociaty of India and is.a member of boards and govemment committées related to infrostructure ond logistics.
He is a Fellow of the Operational Research Seciety of India and Charted Institute of Logistics ang fransport. He has been visiting
taculty at universities in USA, Canade. Yugoslavia, Tonzania, UAE. Singopore and severdl institutions across Indic,

Prof. Raghuram has also held several prestigious positions as Vice Chancellor of Indicn Maritime University, a ceniral university by the
Govemnment of India, Dean {Facully). Indion Institule of Management, Ahmedabad, Indian Railways Chair Professor. Assistant
Professor, AB Freaman School of Business, Tulone University, New Orlearis, Louisiand, USA and a Lecturer with Kellogg Graduate
Schoo! of Manogement amengst others.

He joined the Board of Directors of the Company in the year 2007.The detcils of the directerships and memberships in committees of
other companies held by him are pravided in Annéxure | to the nofice.

He does not hold by himself or for any other person on a beneficial basis, any shares in the Company.

Section 149 and section 152 of the Companies Act, 2013, inter alia specifies that:

la) Independent Directors shall hold office for a term of upto five consecutive years, and shall be eligible for re-appointiment for a
further period of five years, subject to passing of special resolution by the Shareholders in General Meeting; ond [B] An Independent
Director shall not be liable to retire by rotation af the annual general meeting.

The new provisions further provide that the Independent Directors shall give a confirmation of independence and meeting of the
prescribed criteria, as mentioned in section 147{8) of the Compariies Act, 2013. Prof. Raghuram is o director whase period of office is
lickle to determination by retirement of directars by rotation under the erstwhile applicable provisions of the Companies Act, 1954,
However, in terms of section 149{13) of the Compeanies Act, 2013, an independent director is not liable 1o retice by rotation. Therefore,



