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NOTICE

NOTICE IS HEREBY GIVEN THAT the 34 "Annual General Meeting (AGM) of the members of Arshlya Limited Is scheduled to ba
held on Friday, July 10, 2015 at 2:00 P. M. et Hall of Culiurs (Mahru Cenira), Worll, Mumbeal 400 018 to franeact the following
busineesey:

ORDINARY BUBINESS:

1. To recaive, consider and sdopt the Adndited Financial Statermants of the Company for the fnancial year endad Mareh 31,
2015 and reports of the Board of Directors and of the Auditors tharaon.

2. To appoint a Director In placa of Mrs. Archana A Mital (DIN: 00703208), who retires by rotation and baing sliglbla offars
hersall for re-appointment.

. To consider and If thought fit, to pass with or without modlification the following resolution as an Ordinary Resolutlon:

“RESOLVED THAT pursuant to the provisions of Sections 138(1), 139(8} and 142{1) and other applicabia provisions, If
arry, of the Companies Acl, 2013, read with rulea made there under, {including any stahilory modification(s) or re-
snactmant{z) thareof for the time baing in forca), the appointment of Mfs. M. A. Parikh & Co., Chartsred Accountanis
{Firm Reglstration No. 107558W) as Statutory Auditors of the Company, approved In the 33™ Annual General Meeting
untll 35" Annual General Mesting, l& hereby ratified In this Annual Gensral Meeting til conclusien of next Annual
General Mesting, with remunaration es may be daclded by the Board of Directors.”

SPECIAL BUSINESS:
4. Ratfication of Remuneration to Cost Auditor
To consider and if thought fit, fo pass with or without modification, the following resoluion a2 an Ordinery Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148(3) and other applicabls provislons, i any, of the
Companiss Act, 2013 and { he Companias {Audit and Auditors} Rules, 2014 (including any stafutory modification{s) or
re-enaciment(a} thersof, for the fime being in force), Mfs. Prashant Karlelar & Associstes, Cost Accourtants, (Firm
Reglstration Number 16075}, appointad by the Board of Directors of the Company tn conduct the audh of tha cost
records of the Company, be pald & remunseation, for the Financlal Year snding March 31, 2015, amounting to
440,000/~ (Rupses Forty Thousand only) plus taxes as applicabls and re-Imburssmsnt of out of pocket sxpenses
incurrad by them in connaction with the aforasaid sudit bs and is hereby ratified and confirmed.®

5 Adopton of new Articles of Assoclztion of the Company contalning regulztions In conformity with the
Companiss Act, 2013

To consider and if thought fit, to pass with or without modification{s}, the following resciution as Special Reasludon:

“RESOLVED THAT pursuant to the prowvisions of Sections 5, 14 and other applicable provisions, If any, of the
Companies Act, 2013, read with the Companies (Incorporation) Rules, 2014 (including any statutory modification {8) or
re-enactment thereof, for the time being in force), rules and regulstions made thereunder, the existing Arficles of
Ageoclation of the Company ba and Is hereby raplaced with the new sat of Articles of Assoclation , a copy of which Is
placed bafors the meeting and duly Inlialled by the Chalrman for the purposes of Identification end the sald new Articlas
of Association ba and I8 hersby approved and adopted In piace of, In subsiifuion and to the snfirs exclusion of the
axisting Arficies of Association of the Compary.

RESOLVED FURTHER THAT the Board of Directors of the Company be and Iz hareby authorsed to do all acts, deeds,
things, matters and taks all such steps G may be necessary, propar or expadient fo ghve sffact to this resolution.”
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6. Payment of remuneration to Major Suhas Thaksr (Retd.} as Executive Dirsctor of the Company

2

To consgider and if thought fit, to pass with or without modification{s), tha following resslution as Special Resolution:

“RESOLVED THAT further o the Ondinary Resolution passed by the Sharsholdsrs of the Company at their 32™Annual
General Meeling held on 7"August, 2013 according their sonsent for appointment and remuneration of Major Suhas
Thakar {Retd.) as per the provisions of Companias Act, 1958 a3 an Execuiive Dirsctor of the Company for a paniod of 3
('H'I":BB) years from 01.08.2013 to 31.06.2016,and pursuant io the direction of Central Govemnment vide it letter dated
11 February, 2015 the approval of the Company be and |8 hersby accorded to the paymeant of remuneration, as set
out In the sxplanatory statement, &8 minimum remunseration to Major Suhas Thekar (Retd.) ee Exscutive Director of the
Campany for his tenure, i.e. from 01.06.2013 till 31.05.2016 in sccondance with the provisions of Sections 196, 187, 198,
203 and Ssction || of Part |l of Schedula V' of the Companies Act, 2013 read with the Companies {Appoinimant and
Remuneratlon of Managadal Personnel) Rulas, 2014 and other applicable provisions, If any, of the Companles Act, 2013
and subject to Central Govemment approval and such medifications and conditions &s may bs pragoribed .

FURTHER RESOLYED THAT for the purpose of giving sffect to the above resolution the Beard of Directors and/er the
Remuneration Committesfthie Company Secretary islare authorized to do all such acts, desds, matiers and things as
may be considerad necessary or desirebla in this regard.”

Walver of recovery of excess manageral remuneration pald to Major Suhas Thakar, (Retdl) ae Executhve Director
of the Company for the pericd from 01.06.2013 to 31.03.2014

To conalder and if thought fit, to pasa with or without modification{s), the following reaslution as Special Resolution:

“REBOLVED THAT pursuant to the provisions of Section 187 of the Companies Act, 2013 read with Scheaduls V and
other appBcable provisions, i any of the Compenies Act, 2013 (“the Act") and the Companiss {Appointmeant and
Remuneration of Managerial Parsonnal) Rules, 2014, subject o such other spprovaels, if any 88 may be required,
approvel of the Members be and Is hereby accorded to the Boerd of Directors of the Company to redify and confim the
walver of the recovery of sxcess remunerstion pald, over and sbove the limits preseribed undsr the provisions of
Sactions 198, 300 read together with Scheduls X1 of the Companiee Act, 1856 and within the limits as approved by the
Shareholdars i their 32™ Annual Ganaml Meeting hald on 7 August, 2013, amounting to ¥ 35,52 5004 paid to Major
Suhes Thalar, (Retd.} {DIN: 08593877), Exacutive Director, during the financial year ended 31st March, 2014.

RESOLVED FURTHER THAT subject to spproval of the Central Gevermnment, the excess managaial remuneration of
¥ 35,52,500/- paid to Major Suhas Thalar, {Reid.) (DIN: 06589977}, Exmoutive Direcior during the period 01.06.2013 to
31.63.2014 be and is heraby approved.

RESOLYED FURTHER THAT the Board of Directers/Company Sscretary of the Compeny be &nd |s hereby authorized
to do all such scts, deads, matlers and things as may be considerad fo be necassary or desirable 1o give effect to this
Resolution in this regard.”

By Crder of the Board of Directors of

Arshiya Limbed
Registared Offlce: Alay 8 Mittal
Unit No. A1, 4th Flgor, Gnargy, Chalrman and Managing Director
Appa Sehab Meraths Marg, Prabhadey|, Mumbal — 400025 DIN: (0226355

Data: 157 May, 2016
Place: Mumbal

A membar entitied o attend and vols at the mesting |s entitled 1o eppoint & proxy to sttend and vots onh a poll Instead of
himseiiherself and such proxy nead not be 8 member of the company. A person can act a3 proxy on bahalf of members
not exceading fifty {60) and holding In the aggregate not more than tan parcant of the total shars caplital of the Compary.
A member holding mors than tan parcant of the total share capltal of the Company camylng voting rights may appolnt a
gingle parson as proxy and such persan shall not act as a proxy for any other parson o sharsholder,

The instrument of Proxy, in order fo be effactive, should ba depositad st the Registered Office of the Company, duly
complsted and signed, not less than 48 hours hafore the commancamant of the meeting. A Proxy form |s sent harewdth.
Proxdes submittsd on behall of the cempanies, scclstles stc.,, must be supported by an appropriate ressiulienfauthority,
as applicabls.

Explanatory Statement under Saction 102 of the Companlea Act, 2013, In respect of the Spaeclal Businass at temn Nos. 4
and 7 of the accompanying Noties are annexed harato,
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10.

1.

12.

13

14.

A statement giving the detalls of the Director sssidng re-appointmsnt under Item ne, 2 of the accompanying Notics, as
raguirad by Clausa 49 of the Listing Agreemant entered Into with the Stock Exchanges |s annexad herewilth.

Comporate Mambears Intending to sand thalr authordssd repregentatives to attend the Mesting purasant to Saction 113 of
the Companles Act, 2013 are requasted to send o the Company a ceriifled copy of the relevant Boand resolution
tagether with thelr reapactive specimean slgnatures authorising their representative(a) to attend and vote on thelr bahalf
&t the Meeting.

Ralevant documenis refernad to In the accompanyling Notlca and In the Explanatory Statements are open for Inspaction
by the Members at Company's Reglsterad Office on all working davs {except 2™ and 4® Satuniays, Sundays and Public
Holidays} betwaen 11:00 a. m. to 1:00 p.m. upto the date of the Annusl General Maating.

The Ragister of Membars and Share Transfer Books will remain closed from July 4, 2015 to July 8, 2015 (both days
incusiva),

The Becurities and Exchange Board of India (SEBI) has mandated the submission of the Permanertt Accourt Number
{PAN) by every participant in the securities market, Members holding sheres in electronic form ars, thersfore, requested
i submit thair PAN to their Depository Partisipant(s). Members hoiding shares in physical form shall submit their PAN
detalls to the Company.

Pursuant to the provisions of Section 205C of the Companies Act, 1958 {which are stll applicable as the ralevent
sactions under the Companiss Act, 2013 ars yet o ba notifled), the Company has transferrad oh dua dates, the unpald
end ungiaimed dividend ampunt for the financlal year ended March 31, 2007 fo the Investor Education and Protsclion
Fund ({IEPF) established by the Central Govemmant. Purauant to the provisions of Investor Education and Protection
Fund (Upleading of Information regarding unpald and uncialmed amounts lying with Companlas) Rulss, 2012, tha
Company has uploaded the detalls of unpald and unclaimed amounts lying with the Company as on 10" Saptember,
2014 (date of last Annual General Maating) on the webslte of tha Company {(www.arshlyallmited com) as also on the
Minlstry of Corporate Affalre Wabsite.

Tha datalle of dhvidend daclarad are glven balow:

Dats of Dacianation For FY Dividand Per Dua Date of the propesed fransfer
sham () to tha IEPF

24.08.2008 2007-08 0.80 5 Movember, 2016

20.08.2008 2008-08 0.80 10 Novermber, 2016

24.08.2010 2009-10 100 28" October, 2017

20.08.2011 20M0-11 1.20 = Novemnbear, 2018

18.08.2012 201112 1.48 250 Oclobar, 2019

Members who have notencashed the Dividend Warrants ferthe above yaars are requested towrite to the Company orto the
Company’s Reglsirar and Transfer Agents, Bigshare Sendces Private Lid., immadiately for revalidation of Dividend
Warrants befors such unclaimed dividend is trensfemed to the Investor Education and Protection Fund. Membere are
requested to note that dividenda not claimed within saven years fromtha date of trenefer to the Company’s Unpaid Dividend
Accaunt, will, as per Section 124 of the Companiss Act, 2013 (Section 205A of the erstwhils Companias Act, 1958), bs
fransfamed to the Investor Education and Prataction Fund,

Electronic copy of the Annual Report for the yser 2014-15 iz being ment fo all the members whose email IDs ere
registered with tha Company/Depository Parliclpant (=) and hava given thalr consant to recelva the same through
electronic means. To members other then above, physical copies of the Annual Report are baing sent by the permitisd
moda.

Elsctronic copy of the Notics of the 34™ Annual General Mesting of the Campany, inter-alia, indicating the process and
menner far e-vating, along with the Attendance Slip and Proxy Form is being sent by slectronic mods to all the membaers
whose emeil IDs are registared with the Company/Dupesitory Participants(s} for communication purposes, unisss ;1;
mamber has requested for a hard copy of tha same. Members other than above, physical coples of the Nolice of the
Annuel General Maeting, Inter-glla, Indicating the process and manner for e-voling, along with the Attendancs Slip
end Proxy Form |6 being sent by the psmnitied made.

Mambsrs may also note that the Notice of the 34™ Annual General Mseting and the Annual Report for the vear 2014-
2015 will ba avallabls on the webslts of the Company www.arshivallmited.com for thelr download. Tha physical ouplas of
the aforssald documants will also be avallabls at the Company’s Reglstered office on all worldng days {sxcept 2™ and 4%
Saturdayg, Sundays and Public Holidays) betwean 11:00 a. m. to 1:00 pm.

Even aftar ragistering for e-communieation, mambers are entillad to recelve auch communication in physlcal form, upon
making & request for the same, by post free of coat. For any eammunication, the sharaholders may also send requests

to the Company’s Investor amall ld:grv.redresselfarshlvalimited.com
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15. Members/Proxiss should bring duly fillsd In Affsndance Slip In the Form anhesied herets and tender the same ai the
entrance of the mesting hall.

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

17. Reprasantative of corporste mambers should sendicany a duly cartified copy of the Board Resslulion/Power of Attorney
authorizing the ettendance and vofing &t the meeting.

18. Members are regussted to sand their quarkss, if any, at least seven days in acdvance to the extent poselble, so that the
iformaltion could be made evailable at the meeting.

19. Membars are requestad fo notify change, if any, In lis/hizmher addrass to the Reglstrar & Share Transfer Agents of the
Company quoting thelr follo number or to thelr respective Depository Parlicipant, &s the cage may be, regarding shares
held in physical or elactronic form.

20. Members ase raquasted to send all the cwreapondence conceming registration of transfers, frensmissions, subdhislon,
consolldation of share carilficates or any othar share raleted mattems to Mfs. Bigshare Services Private Ltd., Reglsirar &
Shars Transfer Aganis, E/2 Ansa Indusirial Estate, Saki Viher Road, Andherl {(East), Mumbal-400072,

21. Membars desirous of maeking & nomination in reapect of their shameholding in physical foemn under Saection 72 of the
Companles Act, 2013, are ragusasted to send the samse to the Company's Ragletrar & Shara Tranafer Agents In the
prascribsd form.

22. Non-regidemnt Indian Mambaers are requestad to inform M/s Bigshara Services Private Ltd. the Company's Regisirar &
Shara Transfer Agents Immed|ataty of the following:

& The changs In tha residential stetus upan return to India for psrmanent settiement;
k. The parliculars of the bank ascount maintained in India with complate name, branch, account type, account number
IFEC code and addrass of the bank with pin code number.

23. The Company aleo request you to update your small address with vour Depositery Participant to anable us to send you
e communications via smail.

24. The businessas as sat out In the Nolice may be transactad through slacironlc voting system under Section 108 of the
Companles Act, 2013, read with Rule 20 of Companiss (Management and Administration) Rules, 2014. The Company s
pleased to offer the faciity of voting through stactranic means, ag an altarnate, to all s Members to enable them to cast
their voiss slecironically instead of casting their vole at the Meating. Please note that the voling throwgh elacironic
means ks oplional.

('  The veling threugh slecironic means will commencs on Tuesday, 77 July, 2015 at 10:00 a.m. and will end on
Thursday, 8" July, 2015 at 5:00 p.m. The Members will not be abils to cast their vots slecironically beyand the
daie and fime mentioned above. During thiz perind shareholders of the Company, holding shares sither in
physical form or In dematerlalized form, as on cut-off date (record date) Le. July 3, 2015 may cast thelr vota
sisctronically. Ths e-Voling madule shall be disabad for voting thersafter. Once the vois on a resclution s cast
by tha sharshalder, the sharsholder shall not be allowed fo chenge il subsequenty.

(Il The Company has sppolinted Mr. Mohammad Aabid, Practising Company Secratary to act as the Senudintzer for
conducting the elecironks voling process In a falr and trangparent manner,

(I} The Sorutinzer shall, within a pariod not exceesding three working days from the conclusion of the e-voling period,
unblock the votes In the presence of at leest two witnessesa not in the employment of the Company and make a
Scritinkzer's Report of the votes cast In favour or agalngt, If any, forthwith to the Chalrman of tha Company.

(I¥) The faciity for vating through Polling paper shall bs mads availabls at the AGM and the members attanding the
msating who have not cast thair vote by remots e-vating shall be able to exercigse theair right at the maeeting

through poliing paper.

(¥} A Mambercan opt for only one made of voting Le. sither through e-voling or by Ballot. If a Member casta votes by
both modes, then voting done thraugh e-voling ahall prevall and Ballet shall be traabed as Invalld.

V) The resulls declarad along with #hw Scrufinizer's Report shall be placed on the Comgany's website
voww.arshiyalimited.com and on the website of NSDL www_avoting.nadl.com within two days of the passing of the
ragolutions at the Thirty Fourth AGM of the Company and communicaied to the BSE Limited and Natlonal Stock
Exchange of Indla Limited, whers the shaneg of the Company are llsted.
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{VIl} The procedurs and Insinections for the voting through elacironic means Is, as follows:
{a) In cass of Sharshokiers' recaiving e-mall from NSDL

{ Open s-mall and opan FDF flls viz; "Arshiya Info e-Voling.pd™ with your Clisnt ID or Follo No. as
paseword. The spid PDF file containe your user 1D and password for s-voling. Pleass note thet the password ie

an initial password,
(i) Launch intemet browser by typing the following URL: hitpeifwww.avoting.nsdl.com/
(i) Click on Sharsholder— Login
{iv) Put user ID and password as initial password noted in stap (i) above. Click Login.

{v) Password change menu appears. Change the passwornd with new paseword of your cholce with minimum
B dighe/chamcters or combination theracf. Note new password. It la sfrongly recommendad mot ko share your

password with any other parson and take uimost care to keap your password confidantial.

{(vl) Home page of s-Voting opens. Click on e-Valing: Active Voling Cycles.

(vil) Select "EVEN" of Arshiva Limitsd

fvil} Neow you are ready for e-Voling as Cast Vobe page opsns

{b) Castyourvola by ssiesting appropriate option and cllck on "Submit” and alsa "Confirm™ when promipta.

0  Upan confirmetion, the message “Vols cast succassfully” will be displeyed

{d) Onca you have voted on the resclution, you will not be allwed o madify your vole

{xii} |nstitutional sharsholders (i.e. other than individuesls, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Formaf) of tha relevant Board ResolutionfAuthority lelter etc. fogether with atlested speciman
signaiure of the duly suthorized signetory{s) who are authorized to wobs, to the Scrutinizer through
e-mall at arshivainfosvoting@@arshiyalimited.com with 8 copy markad o evoling@nsdl.co.in.

{xlll} In cass of any quarlss, you may rafer the Frequently Askad Questiona (FAQs) for Shareholders and e~
voting user manusl for Shareholders avaliable st the Downloads ssction of www.evoling.nadl.com.

{xiv) If you are already reglstered with NSOL for e-voting than you can use your exdsting user ID and
password for caating your vote.

{xv) You can also update your moblla numhber and s-mall Id In the user profile detalls of the follo which may
be usead for sanding fulure communication{s).

{#) In cass a Mamber receives physical copy of the Notice of AGM {for Members whoss emall addressss ars
nat ragletared with the Compary/Daposiicries):

(i)  Inifial password i providad in the snclosed ballot form: EVEN (E-Voting Event Number), user ID and
password,
(i) Pleasa follow all steps from SI. No. (5} to SI. No. (xiil) above, to cast vote.

ANNEXURE TO THE NOTICE OF THE 34™ ANNUAL GENERAL MEETING
EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF COMPANIES AGT 2013,
For Hem Ne. 4

Tha Boamd of Directors of the Company on the recommendsation of the Audi Committea approved tha appolntmant and
remaunaration of Mfs. Prashant Karleker & Assocletes, Practicing Gost Accountants (Firm Reglatration No. 18075), to conduct the
audit of the cost records of the Company for the financlal year ended March 31, 2015 at a remuneration of ; 40,000/- par
annum plus applicable taxes and reimbursamant of out of pocket sxpenges, subjact to ratification by sharaholdarg.

in terma of the provisions of Sectlon 148({3) of the Companles Act, 2013 read with Rule 14{a){ll) of Tha Companles (Audlt and
Audiiors) Rules, 2014, the remuneration payvable to the Cost Audiior Is to ba raliflad by the Membsrs of the Company.
Accordingly, the Mambers ara requested to ratiyiapprove the remuneration payebis to the Cost Auditors during the vear 2014-
15, &s sai out In the rescsluion for the afsrssald ssrvicss to b rendersd by thsm.

None of the Dirsctors and Key Managerial Personned of the Campany or their relatives |s concarned or Interssted, Mnanclal or
othsrwiss, in the Reaolufion.

Tha Rascluticn i recommended for your approval. 07
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For tem Neo. 5

The Articles of Association of the Company a8 cumently in force was originally adopted whan the Company was incorpuratad
undar the Companles Act, 1858. The referencas to speclic Sectlons of the Companles Act, 1858 In the exisiing Articles of
Aasaclation may no longer be In conformity with the Companias Act, 2013,

With the enactment of the Companises Act, 2013, it is proposed to edopt the new Adicles of Assscistion to align it wilh the
provisions of Companles Act, 2013 Including the Rulea framed thereunder.

Tha draft Ariicles shall bs open for Inspecion by the Members at the registerad office of the Company an all working deys {exospt
2" and 4™ Salurdays, Sundeys and Public Holideys) between 11:00 a. m. to 1:00 p.m. upto the dats of ensuing Annual General
Mesting.

Mons of the Directors or Key Managenal Personnal of the Company or thelr rslatives Is concamad or Interested, financlal or
otherwiss, In the sald Resolution.

The Board of Directors recommend the Speclal Resolution sat out at ltem no. & of the Notlce for approval by the Members.
For item No. & and 7
The Members at their 32™ Annusl Ganeral Meating held on ™ August, 2013 had by way of Ondinary Resoiution approved the

appointment and followlng remunaraion of Major Suhas Thakar, (Redd.) (DIN: 08589877), as Exacutive Dinectar, of the Company
for a period of 3 (threa} vears from 01.08.2013 to 31.05.2016.

1 Baslc Pay T 548,000/~ par month
2 Houss Rent Allowanca 5% of bazic pey or provision of fumished eccommodaticn
3 Provident Fund A= per nilea of company. Presentty amployer’s contribuiion is 12% meximum
Comirlbuton or ¥8.6500/-.
4 Gratulty Az par rules of the Company. At presant provislon for gratulty Is st the rats of
15 days' pay for evary complated year of service a5 per Paymant of Gratulty
Act, 1872,
] Telsphane Reimbursament of telsphone Moblle/ intemetiax charges sxcepting personal
long distancechames.
6 Anmunl Losvs Ons month lsave with provision for sncashment of un-utilized leave.
T Travelling & Raeimbursemant of entartainment, travalling and all other expenses incurmad
Entertainmeant for the buslness of the Company as par the Rusles of the Company.
Expansas
] Leave Traval ¥ 1,20,000/- p.&.
;] Vahicia Provision of Company maintained car and chauffeur for official punposs.
10 Domicliiary Redical Raimburaement upto @ maximum of F15.000~ p.a.
Expenzes
11 Personal Accldent Ag par nules of the company.
12 Other banefite :- Sublact to & maximum of ¥35,00,000/-.
Performancs Linked
Incontives
Hinimum Remunsration:
In the event of abssnce or ladequacy of profits In any financlal year, durng the cumancy of his appolntmient, Major
Suhas Thakar, (Reid,) Exscutive Director of the Company shall be pald the same salary, perquisites and allowances
a8 minimum remunesstion,
The aggregate of reimbumsmant/expenses towards Lsave Travel, Mediclalm Insurance, Bomiclilary Medical,
Personal Acoidant Insurancs sic. shall not sxcesd 10% of the baskc pay,

Your Direciors had also flled application for walver of recovery of sxcess remunsrafion pald to Major Suhas Thakar, (Retd.} on
15" November 2014 for the aforesald period but the Central Govemment directed wide Ite letier dated 11™ February, 2015 to file
approval of Members’ by Special Resolulion sincs the earier approval from the Members of the Company was obiained by an
Ordinary Resolution. Hence thi= Special Rasolution is proposed by your Directors.

The Net Prefit{Loss) of tha Company as caleulated undsr Section 198 read with Sectlon 349 of the Companles Act, 1958 for the
financial ysar anded oh 31/03/2014 wes (¥2,83,22,80,708/) (Rupees Two Hundrad Eighty Three Crorss Twenty Two Lacs
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