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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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Elghty Thousand SBeven Hundred and Nins Only ), The meximum remunsration that could ba pald o all Its managstial perscnnsl was
¥48,00,000/- (Rupses Forty Eight Lacs Only) as calouisied under Ssction 188 of the Companies Act, 1856,

{The Nominatlon and Remunaration Committes and the Board of Directors have at their mestinga held on g™ July 2014 approved
the walver of recovery of the excess managerial remuneration pald durng the financial perked as sst forth In the above
resolutions, subject io approval of the sharsholders” and the Ceniral Governmant.

None of the Directors or key managerial personnel of the Company or thelr relatives except the aforesald Executive Directors
lafare, In any way concamed or interested in the proposed resolutions.

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

The information s requirad by second provigo (iv) of Paragraph B of Saction-Il of Part-Il of Schedule-V of the Companles Act,
2013, Is given In the Annesaire=ll to the Notlea)

ANNEXURE-I

DETAILE OF DIRECTOR SEEKING RE-APFOINTMENT AS REQUIRED UNDER CLAUSE 48 OF THE LISTING AGREEMENT
ENTERED WITH THE STOCK EXCHANGES

Mame of the Mrs. Archana A Mittal

Director

Dats of Birth 14.04. 1867

Dats of 25,10.2005

Appointmant on

the Board

Qualification Bachelor of Arts

Expartise Mrs. Mittal bengs exienshm exparence and leadership fowards Implementation, budgeting &

adherence for Arshiya's consolidated infrestructure projects including the creation of Free Trade &
Warshousing Zones & Rail Infrastructure Teminals acroes India. In addition to the above, Mrs. Mittal
s 2 kay member of Arshlva's executive managenent team Involved with strategic decislon making
iowards Arshiya's growth & development Mrs. Archana Mittal s also very active with varlous soclal
refonm organizations atroas India.

Directorship held 1. Arghiya Lifestyle Limited

In other Publlc

companies 2. Arshlya Northem FTWZ Limlted
3. Arshiya Indusirial & Disribution Hub Limited
4. Mega Meditex Limited"

Commiites Nl

position held In

othar companies

Shamsholding of 6,58,00,288

Diractor

*Company under liquidation

ANNEXURE-I

BTATEMENT PURSUANT TO THE PROVISIONS OF PART Il 3ECTION Il {B) (v} OF SCHEDULE V OF THE COMPANIES AGT,
2013 IN RESPECT TO ITEM NO8. § OF THE NOTICE

I. GENERAL INFORMATION:

1) Naturs of Industry:

Arshiya Limited ("AL") ("the Company™) was incorporated under the Companias Act, 1958 on g7 July 1881 aa a Private lerlsad
Company In the nams “IlD Forgings Private Limied™ and convertad the same Into a "Publlc Limited Company' with effect from 24™
saptnmber 1882, Subsequeantly, the Company changed iis name fe “Arshhiya Technologles Intemational Limited® with effect from
4" May 2008, then to "Arshiya Intemational Limited" with effect from 287 September 2007 and finally to “Arshiya Limited" with
sffect from ST'Septamber, 2013,

AL Is engaged In the Infrastructura buainess and has undertaken the execution and Implementation of major expansion program,
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{2) Dats or sxpacied dats of commencament of commercial production:
03/07/1981

{3) In casa of new companles, axpactad date of commancament of activities as per prolect approved by financial Instifutions

appsaring In the prospecius:

Nol Apphcable.,

{4} Financlal parformance based on ghwn Indicators: (¥ in Crores)

Partlculars For the yaar Far the year For tha year For the year For the year
ended March 31, | snded March 31, snded March 31, | ended March 31, | ended Barch 31,
2015 2014 213 2012 2011

Total Income 51.10 316.54 724.32 530.00 47542

Profit! {244.00) (288.63) (14.38) 6218 370

{Losa)before Tmx

Frofit/{Loss} After Tt {244.00) (297.67) (14.00) 47.51 24.83

{E) Forsign Invastmants or collaboratlens, [T any:
The Company has not enterad Inte any forelgn collaboration,

i, INFORMATION ABQUT THE APPOINTEE(S): (FOR APPROVAL OF REMUNERATION)
A) Major Suhas Thakar (Retd.)
{1) Background detalls:

Mr. Suhas Thakar Is a qualfied civl sngineer with mona than 40 years of expariencs. Commigaioned Into the Indlan Amy's Corps
of Englnears, he was In the elite parachute brigade which wss In the forefront In the 1971 Bangladesh War. Having been In
various asslgnments Including Kamgll and Pokharan (Indla’s nuclear test site} for 17 years, he was honoured by the Army Chief for
outstanding sarvices and devolion to duty. He moved to OIL Inda in Assam. He then Joined CIDCO in Navi Mumbai whers he
was the Chief Engineer having daveloped large urban infrestructure which included townships, milway projects, oads and
highwerys, IT Parks and SEZ'. Even in CIDCO he was commeanded by then CM Late Shri Vilssras Deshmukh for outstanding
sarvicas,

{2) Paat rermunsration:
Pariod of payment Balary (in ¥)
Fram Ta
01/04/2013 31/03/2014 1,31,23,513
01/04/2012 31/03/2013 1,17.21,344
01/04/201 31/03/2012 1,13,69.404
01/04/2010 31/03/2011 88,94,708
{3) Recognition or Awards:

Major Thakar {Retd.} was in the slite parachute brigade of Indian Army which was in the forefront in the 1871 Bangladssh War.
Having kesn in various assignmesnts incuding Kargil erd Pokbaran {Irndia's nueclear tast site) for 17 yeam, he was hondured by
tha Amy Chief for outstanding services and devetlon te duty. In his stint at CIDCO, Navl Mumbal whers he was the Chiel
Enginser having developed largs urban Infrastruciurs which Included townships, rallway projects, roads and highways, IT Parke
and S8EZ'g, he was commeandad by than CM Late Shri Vilagrao Deghmukh for outatanding servicas.

{4} Job profiia and hiz sultability:

Major Thakar was the Chiaf Infrastructure & Regulatory Officer (CIRO) for the Arshiya Group and additionalty wone multiple hats
within the Organization. He joined Arshiya in December 2008 and was responsible for the planning, design and developmant and
obtaining all ragulatory approvals for the world dlass Infrastructurs which hes besn developad by the company.

{5) Remuneration propoasd:

Tha remuneration pald/proposed to be pald during the tenure of his directorship Iz detallad hersinabove undar axplanatory
staternant.
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{8} Comparative remunarsiion profils with respact to Indusiry, slzs of tha company, profils of the posiion and parson (In
cass of sxpatristes the relevamnt detalls would be wr.t. the country of his origin):

Tha proposad remuneration is comparabls and compestitive, considering tha industry, size of the company, the managerial position
and the credentinls of the Appeintes.

{7) Pacunlary relationship directly or Indiractly with the Company, of relationship with the Managerial Personnel, ¥ any:

Except the ramuneration and perquisites as stated above, Major Suhas Thakar (Retd. ) has no other dinect or Indirect pacuniary
relstionahip with the Company.

IIL GTHER INFORMATION:
{1) Reasons of loss or Inadequats profits and Steps talan or proposed to be taken for Improvament:

The Company has bullt on lia business vislon, and created world-clasa Infrastructure faclities . The change In regulatory
procadurss which Impacted the Company operationa and steps taken by Company Is explained below:

+ Stoppage of Transhlpmant of cango from Mumbal Port to FTWE:

o Mumbal port custorme In September 2012 stopped the movement of cargo from Mumbal port to FTWZ In Panvel which I
continuing to hamper the cpamtions.
& Company in in discussion with the customs snd ministry officials and swaits clarficetion for the same.

s  Deisys In Duty Drawback:

¢ Lack of pocedural clarity for claiming the duly drawback for exports made through FTWZ, dus fo this exporter s being
deprived of major baneflts that an FTWZ offers.
¢ Company |s trying to get clarification regarding the same from cusiomsa and ministry officials.

*  Non-svallablly of Customs EDI sywten In FTWZ:

2 EDI link systern Iz usad by customs for getting relevant notifications, Instrucone, exchanges rates, valuaiion references,
historic deta etc. to facliitate Imports and axports.

& Non avallabliity of EDI link system at FTWZ, has resulted In delays In the Imports and exports procaduras at FTWZ.

@ Company hee installed all the required deta sxchange faciiies and IT connactivity for implementing the ED and heve
requested the highest authoriles for allowing ED! link at FTWZ

&  Mon- recognition of Arshiya FTWZ as a Port for Import of few ama sspeclally cars:

& Imports of carg inle India ara parmittad from specified PordsICDs which does not intduds Arshiys FTWZ. About 1000+
cam were Inlfally handled by Amhiva FTWZ, based on tempormry approvale from DGFT. This approval was
subsequently withdrawm.

& This resulted In car companies withdrawing thalr decialon to use Arshiya FTWZ.

@ However, the metisr la pregently undar conglderation as the Company has pressntad the casa to highsst govarning
puthorites  induding DGFT and Financa and Commarce Ministriss that Arshiva FTWZ has all tha requirad facility,
cugtoms systerms and competant customs officiales posted In FTWZ and hence should be treasted at par with other poris
aliglble for Importing cars.

The abowve factora affected the utlization of capacity ariaing out of huge capital expandiura and consequentty Impacted
the operations of the Company. The Company could not reach the acals of sparatons as planned and, hencs not
aucesaded In gersrating revenus to sustaln smooth operatlons. Dus to this the Company approschad Its tamn lenders
under Corporate Debt Restruchaing (CDR) mechaniem for financial meatructuring.

With the ongolng efforts of your company, the year ahead may ses more clarty on the regulaiory aspects, movemant of
carge and ramoval of restrieions an FTWZ. FTWZ 1o bacome trading hub and a passibls candult for Increasing global
tricle of the courry.

There could be good enough reascn to belleve for a robust, comprehenshve and business-filendly policy for the FTWZ
gattor In very near fulura.

{2) Expscitad Incremsy In productivity and profits In measurebhs termes:
Though the sconomy |s witnessing a continued siowdown, In anticlpation of revival of the ovarall sconamy In future, the

aforesald stapa tekenfto ba taken by ths Company are expectsd to Improva the Company’s performance and
profitability.
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DIRECTORS' REPORT

Daar Members,
Your Dirsctors are pleased to prosant the 34™ Annusl Repart together with the Audited Accounts for the finendial year endad 31™ March, 2015,
1. RESULTE OF QUR OPERATIONS

1) Summarized Siandaione Financial Resulis- Arshiya Limiad
Partlculans Yaar Endad Yaoar anded
.03.2015 31.052014
{T In Lacs) (T In Laca)
Income §,110.75 3185488
Expendiure 2526208 48.074.28
Profit/{Loss) Bafons Dapraciatlon and Tax {25,688.14) {17,319.42)
Depreciation 2822 01 1,858.10
Profit/(Loss) Bafors Tax and Exceptional [tems (23,074.13) {18,277 .52)
BExceptlonal tema {Mat) 1,008.78 10,867.35
Prior Parlod ema {Net} 3T 40 {81.38)
ProfitiLoss) Aftsr Tax {24, 400.32) {29 T787.68)
IL} Summartred Consolidated Financlal Rasults - Arshiva Limitad and s Subsidiaries
Particulars Year Ended Year ended
3103 2016 3.e3.2014
(¥ In Laca) {¥ In Lacs)
income 33,206.14 53,647.81
ExpandHura 69,622 13 91,664,34
Profit{Loss) Before Depreciation and Tax (36,415.99) (38,016.73)
Depreciation 10,109.33 8,352 89
Profit{Loss) Before Tax end Exceptional Items {48,525.42) {48 365.62)
Excaptional Heoma (Net) 1.085.81 21,265.85
Prior Period Adjustments {Nat} 354.74 14813.74
Profit{Loss}) Beffore Tax (47.965.87) (B2549.31)
Net Profit/(Loss) After Tax (47,400.69) {84,622.95)

The consolidated Financial Statements of the Company are prepared in accordance with relevent Accounting Standards viz. AS-21, AS-23
and AS-27 leasued by the Insiihnte of Chartered Accountanis of Indla end forms part of this Annual Report.

.} Dhvidend
In view of lazasa, tha Dinsctore regrat thelr Inabliity to necammand dividand for the financial year ended 31% March 2045.
b Particulars ef lcans, guaramess or Inesiments by company

Detailn of Loans, Gusrsnizes and Investments covered under the provisione of Eection 186 of the Companiss Act, 2013 are given in the
notas to Financiel Stetements.

¥.) Flioed Daposis

The Company has not accaptad any dsposits, within the maaning of section 73 of tha Companies Act, 2013 rsad with the Companisa
{Accaptance of deposits) Rules, 2014,

i) Particulars of Contrects or amangements mede with releted partylles)

All franssctons sntered with Ralated Parties for the year inder review ware on arm's length basls and In the ordinary caurss of buginess and
that the provisions of Section 188 of the Companies Act, 2013 are not attrected. Thue disciesure in Form AQC-2 is not required. Further,
there are no material related pary fransactions during the ysar undar review with Promoters, Directora or Key Managerial Personnel. The
Comparry hes developad 8 Raleted Party Trangsctions framework through Starderd Qpsrating Procsdurs for the purposs of Ideniflcation
ard menitering of such transactions,

All Rslsted Party Transactioms are placed bsfors ths Audit Commitise as alas before the Board for approval. Omnlbus approval wae
ciotained on a gquartery besis for tanssctione which am of mpetitive nature. Treneections snisrad inko pursiant to omnibus spproval are
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audited and a statameant giving dedslis of all Relatad Party TransacHons are placed before the Audit Cammithes and Board for review and
epproval on & Querbirly basas.

The Policy an Related Party Transaciions as approved by the Board of Directors has been uploaded on the wabelts of the Company. The
wath link of the same has bsen provided in the Corporals Govemants Reporl. Nons of the Direclors hes any pacuniary relitionship or
traneactions via-3-vis the Company.

vil) Materinl changes and commitmaent, if any, affeciing the financial pestiden of the company ocourred betwaan the snd of the
finanekal year bo which this financial statarnants ralate and tha dats of the raport

Mo material changes and commitmants affecting the financlal poslion of the Company occumed batween the end of the financlal year to
which thia financial statemants ralata on the dats of this repart.

vill)  Share Capltal

The paid- up equity share capital of the Company se at March 31, 2015 stood at ¥25,48,58,944/- (Ruposs Twenty Five Crores Forly Eiglt
Lekhs Flity Eight Thousand Nine Hundred Forty Four anly). During the Year under review the Company has alloted 53,00,000 shares to the
Promoiers upen Conversion of Warrants into equity and also 5,50,00,000 equity Shares to the Premoters on Preferential basis pursuant fo
the CDR Scheme as approved by the COR-EG.

2 BUSINESS AND FUTURE QUTLOODK:

Arshiya plans is capltalize on Indla's mammoth logisties spportunky by belng India’s only Untisd Supply Chaln Infrastructire and
Sohitions Group. Wilh & rich legacy in the logistics and supply chain induslry in India, Arshiyas unigus business madel makes it &
plonesting company In the country.

2] Rall and Rall infrastructurs:

Arghiva Rall Infrastruchse Limited startad e speratlons In February 2008. Our unique modsi has resultsd In Arshiva Rall balng the sacond
Imrpest Cantainer Train Operatar (CTO) and largest in Privasts secier in Indin. This company is aperating folal 20 contminer reins mkng
with 4000 mulipurposs domestic contalners at present and mostly In domestlc sector at more than 25 locations In pan indla. The
company stande atnp with regard to fredght transporiation per anhum amoang al PCTO. Arshiva Rall ls giving customitzed and long term
Tralght sarvices to corporate cllants. The company hes alco racently sterded EXIM freight sarvices for vaious gatsway pors llks
Vizag, Kolkata, Mumbal and Haldla.

Inigl &t M

Arshiya Rall Slding at Khurja took ona more step towartda addressing the growing demand of the business and subssguenty got notifled
s BrosumTisld Privets Fralght Termingl Tor handiing all types of inweard and cqiwand traffic In full rakes, also balng the First i ba notifisd
InNCR,

Apart from the existing centainer trains coming into Arshiya Rail Infrastructure, Khurja {(ARIK) with commuodities such as Ingots, Billets and
Sponge Iron, the cement Industry looks at this terminal as strategic for feeding the plants and end users considering the growing demand for
Infrastructure in and around Dethi NCR. With investments increasing in seting up of Cement (Grinding and Mixing) Plants in and around
Khurja, ARIK sees jts utllization In inwarding of raw matenal from various sectors and outwarding of finished product in times to come.

The tarminal opens lself to other commodities also which will be critical to the growth of business In that reglon such ea iron & Steel,
Sali, essantlal commoditiss, ate.

Algo, Arshiya Industrial & Distribution Hub Limited, a falkew subskdiary hes got the approvel of the Governmant for sstiing up of Inlend
Contalner Depot (ICL} at Khurja, Uttar Pradesh. This devslopment will give a boost to the rall opemtions of the Compary,

b.) Fres Trads and Warshousing Zonhes {FTWE):

Over the |last few dacadss Indla has baen loalng Imveatments to nelghbouring economles, which were belng usad by global corporationa
as basas for fesding Indla, dus to Isck of comparable Infrastruchers avaliablity In india.

With FTWZa dewveloped by Arshlys, our couniry will be shle to lsverage ‘Soft Infresiruchse’ such as skiled manpower, cost
compsiitiveness, raguiatory framewark, IT connectivily, a8 wall as ‘Hard Infrastructure’ such as dedicatad stats-nf-the-art maga loglsties
parke FTWZs, rail connectivity, indusirial & distribufion hubs, treneport and hending and world ciess supply chain manegement
sandices. FTWZ will be a game changer for Intematlonal as wall as domestic companles which are Imparting, exporting or re-ssparting
products to and fram indla.

FTWZ provides asslstance to varous potentlal cilenta for Import and axport, who struggle hard to recover taxes and dutles pald while
Import of tha Inpuis and othar manchandiss. Thay face the burdan of spanding haavy amounts towarde recovery axpensas apart from
the time consumption or have to forego tha dutiss paid becauses of lack of provisions. Through FTWZ they reducs their cost burden
because of avallable special provisions In Law.
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Tha firat FTWZ developad by Arshiya In Maharashira nesar MumbalPanval Is a credantial for FTWZ concept in India. Whih owvar 500
custamer bidse domeslic as well sy ntemational, Indie can be proud of providing & successiul wnifisd supply chain concepd in the
country.

Arghiyd Northerm FTWE Limited (ANFL), & subsidiary has developed & FTWZ ol Khurje, Ultar Prasdesh, (o cabse i the rsedi of Northam
indla. The stets of the art rallway slding, rall connsctivity and ICD at Khurja will furtirer reduce tha overall logletics cost between patewsy
porte and FTWZACD.

Belng a plonesar In FTWZ business In Indla, Arshiya FTWZ s facing a few regulatory chalenges which have been taken up at the highest
laval with concamed Government authorities and the authorities are appraciative of the Izsues and your Management hopes to get all of
the ssues sarind oul af the sadiest.

&) Indusirial and Diatribution Hub:

During the year under review Arshiya Indusirial & Distribwtlon Hub Liméted, & subsldiary has got the approval of the Govemment for
satting up of Inland Container Depot (ICD) at Khurja, Uttar Pradesh. Thiz approval |a a booster for the affalre of the Company and group
&5 & whols bacauss of is Impact of Intsgrating Rall, FTWZ and ICD opemations at Khurja.

d) Supply Chaln Managemernt

Arshiva Supply Chain Managsment Private Limited i a FTWZ Service Unit at Arshiya FTWZ, Parvel. The main activities of the compeny is
gerving Indian and forelgn cllents and camy out optimization services as per cllents requiremest.

I} Bubskdleriss and Assoclates
Your Company hes 12 subskdlary companles, Inciuding 1 Material Subsidlary and 3 step down Subsidiaries es on 31.03.2D015.

During the yesr, the Board of Directors reviewed the affalrs of the subsldlarias. In aceordance with section 129(3) of the Companlas Act,
2013, we have prepared consolidatsd financial statemants of the Company and all s subsidiaries, which form part of the Annual
Report, Further a stetement containing ealisnt features of te financial statement of our subsidiaries in the prestribed format AOC-1 ie
appended as Annexure to this Raport. The Statement also providas the detslls of performance, financlal posiions of each of the
subsidiary.

In accordance with Secton 138 of the Companies Act, 2013, the audited financlal statemants, Including the consclidatad financlal
shtsmams and related Information of the Company and audied sccounts of aeach of lis subsldlaries, ara avallabla on our wabsle

Thess documernts wil alsoc be svelable for inspeciion during business hours ai the Reptered Office in
Mumbsal, Indle.

3. CORPDRATE QOVERNANCE

Carporate Governanca is en ethically driven business procses thet is commitied to values aimed at enhencing an crganisation's brand and
reputation. This ls ensured by taking ethical buslness dedslons and eonducting business with a firm commitment to values, whils meeting
stakeholkdsrs® supactations. Thw Company has basn following the pringples of goad Comporats Govemancs cver the years and lays strong
emphasis on fransparency, accountabllity and Integrity. As per clauss 48 of the Listing Agreement entered Into with BSE and NBE, a
saparate saclion on Corporate Governance formes part of this Annual Report.

L} Number of mestings of the bosrd

The datells of the number of mastings of the Bosrd held during ths Tardal yeer 2014-15 formg part of the Conporats Govemancs Rapart,
The Intervening gap bstwesn any two mestings was within the period prescribed by Clause 49 of the Listing Agresment amd the Companles

Agt, 2013.

[[B] Gommiitses of tha Board

Curmantly the Board have flve Committeas namely Commitise of Dirsctors, Audit Commitise, Nomination and Remunaration

Committes; Share Tranefer, Investor Grievances & Steksholdem Relaionship Committes and Risk Managemeant Commities, A detailed note
on Board and s committess ls providad under the corporate govemnance seciion to this Annual Report.

.} Board Dlvershy

Tha Company recognises and embracss ths Importancs of a diversa board In s suceess. We balleve that a truly divsraa boand will lasvarage

difference in thought, pemepectives, knowladge, skil, regional and Exdustry sxparence, cultural and gsographical background. The Board has
edopted the Pollcy on Board Diversity which sats out the approach to diversily of the Board of Direciors and the same Iz avallable on our

wabsits hitp2wew arshivalimied cominvesiorafCormorate Govemancs.
) Remuneration and Nomination Policy

Tha Board of Directors of the Company heas an aptimum combinstion of Promoter Director and Man-Exscutive Indspsndant Dirsctans, who have
In depih nowledge of the buslness and Industry. The composition of the Board la In conformify with the Listing Agreemant with the Stock Exchanges
and Campanlss Act, 2013.
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The Boand of Direciors has framad a paolicy which lays down a framework In relaion to remuneration of Directors, Key Managsrial Pollicy
Porsonesl g Sanior Manegamant of e Company, This PoBcy slso leys down ¢ritedia for salsction ard sppainimant of Bossd Membars.
The policy l= attached as Annexure — i to this Report.

v.) Declaration by Indepardant Hractors

All Independant Directors have given deciarations that they meet the criteria of Indepandence as lakd down under Section 148(8) of the
Companiag Act, 2013 and Claugs 48 of the Lisgting Agreament.

vh} Board svaluation

Pursuant fo the provislons of the Companles Act, 2013 and Clause 48 of the Listing Agreemsant, a structured questionnaire was prepared
after taking inte consideration of the various sspects of the Board’s functioning, composition of the Board and s Comimiitess, cullura,
exceution end parformance of spediic duliss, obligations and govemancs.

The evaluation of all the diractors and the Board as 8 whole was conducted based on the criteria and framework adoptad by the Board. The
parformance svaluatien of the Chalrman amd the non- Indepandent Directon(s) was carried out by tha Indepandent Directors, The Boand of
Directors axpresssd their seisfaction with tha evaluation procass.

o of the Indapandant dirsctors ars dus for re- appainiment.

vil.) Programmeas for famillarisation ef indepandant Directers

The details of programmes for familiarisation of independent Directors with the Company, nature of the Industry in which the Company
aparates I::ushm mndal of tha Campsny md rdmd mattere ara put up on ihe webslie of the Company ls.

wiil) Retirement by rotatlon

In acoordancs with the provisions of Saction 152 of the Companies Act, 2013 and the Company's Artides of Associgtion, Mrs, Archana A
MRtal — Joint Managing Director retire by rotation and balng sligibla, offer herself for re-appointment at the ansulng Armusl Ganeral Mesting.

Brisf details of the Dirscior proposed to bs appointsd/Re — sppainted a8 required under Clawses 48 of the Listing Agresment s pravided in
the notice of the Annual Genaral Meeting and forme an Intagral part of this Annual Report

b} Auditors' Cortificate on Corporate Governance

A Corlificate from a Praclising Company Secratary confirming compliancs with the condilona of Corparats Govemance undar Claisss 49 of
the Listing Agrasment in atieched ss annecars b Corporats Geovemance Report ta this Repart,

) Directora Responsibility Statement

Ta the best of knowlsdge and belief and according to the Information and explanetions obtalned by them, your Directors make the following
staterment In terms of Section 134{3)c) of the Companiss Act, 2013:

®) In the prepamtion of the annual accounts for the year ended 313t March, 2015, the applicable accounting stendards have been
follewad along with prapar sxplanation relating to mataral depariwrss, H any:

b} they have sslsctsd such accounting policles and spplled them eunﬂslnnﬂy and mads |udgments and sstimates thet ams
reasonable and prudent so as to glve a tue and falr view of the state of affalrs of the company at the end of the finenclal yeear and
of tha loas of the company for tha year endad on that date;

) the dirsctors have taken proper and sufficlant care for the maintanance of adequats accounting records in eccordancs with the
provisions of the Gompanles Act, 2013 for safeguanding the aesets of the comparry and for preventing and detecting fraud and cther
Iraguiariies;

d) the annual actounts have bash preparsd oh a goling concem basls;

g) that the Dirsctors had leld down Intsmal financial controls to be followed by the Company and that such Intemal financlal controls
ara adequate and werse oparating effeciively and

fi that tha Dirsctors had devisad proper systams fo ensum compliance with the proviglons of all applicabla laws and that such
systems were adsquats and opersting effeciively.

AUDIT AND AUDITORS"
1) Statutory Auditors

kifs M.A Perlkh & Co., Chartered Accountants, Mumbal, Stetutory Auditors of the Company, retires at the ensuing Annusl Ganeral Meating
and are aiigible for reappoiniment.

Your directors mcommend the appolniment of Wa. M.A Parlkh & Co,, Chartered Accountents (Firm Registretion No.: 107556W) as Statutory
Auxditors of the Company, subject to approval of the memibers at the ensuing Annual General Meeting. The Company has recelved letter
from Mfs. M.A Parlkh & Co, Chartered Accountants, to the offact that thelr appalntment, if mads, would ba within the prescribed limits under
eaction 141 of the Companies Act, 2013 and thet they mre not disqualified for such appointment. The necessary resciution sesking your
approval for appolniment of Stetutory Audtior has been Incorporatad In the Notica convening the Annual General Meeting.
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1L} Coat Audior

As per the requirement of Central Government and pursuant to Sactlon 148 of the Companles act, 2013 read with the Companles (Cost
Raconds and Audit) Rules, 2014 ag amended from tims to ime, your Company has baen camying out audlt of cost records. Tha Board of
Direcicrs, on the recommendedion of Audit Committes, appointed Mfs. Prashant Karlsier & Associatos, Practicing Cost Accountants (Firm
Ragletration No. 18075) as Cost Audliora to audit the cost sccounts of the Company for the finendlsl year 2014-16 at a remunerstion of ¥
40,000/ plus applicable taxes and relmburssment of out of pockat expenases. As required under the Companies Act, 2013, a resolution
shaking member's approval for the miification of ramunemdion paid @ fhe Corl Auditor Torms pari of the Nolice corvening the Anngpal
General Meating.

I} Secretsrial Auct

Pursuant to the provisions of Saction 204 of the Companies Act 2013 and niles mada thersundar, the Company has appolnted Aabid & Co,
Caompany Becrélarias o undaraks the Secretarial Audit of tha Company. The Sacretarial Audit Report 18 Bveludsd a8 Anmdorure-if to this
Raport.

Thaes it na Sedrslaisl Audil qualificalian for the ysar under review.
he.} Significart and material ardars pasaed by the regulatars or couria

There are no significant and material orders peesed by the Regulators/Cowrts that would Impect the golng concem status of the Company
and e fiiure sparations.

) Internal control systems and thelr adequecy

Your Gompeny hes an sffsciive ntemel control snd risk miigetion system, which e constanty essasssd and strangthensd with new/
revised slandard opereting procedures. The Company's intemal cortrol system is commensurate with its size, scals and complexities of ite
operalions. The Intemal and cperalional audlt Is antrusted to Mfs 5. K. Sheth & Assoclates, 8 reputed fim of Chartered Accountants. The
main thrugt of Intemal audit ks to test and revisw cantrals, appralsal of sl and hisiness procesass, hesidss hanchmariing controls with
bast practices in the industry.

Tha Adit Committes actively reviews the adsquecy and sffectivensss of the imbarngl condml systems end suggests Improvements to
sirengthen the same. The Company has e rohust Manegement Infermetion Syatem, which is an integral part of the centrel mechanism

Tha Audit Commities, Stehdory Audiiors snd the Business Heeds era pericdically apprizsd of the infemal audit findings and comsctive
aciions taken by the menagament are presentad to the Audit Committes. Te maintzin its objectivity and Independence, the Intemal Audit
furcticn reports to the Chairman of the Audit Committes.

wi.} Extract of Annusl Retum

Thes datalla forming part of the axtract of Annual Retum In Form MGT-8, aa raquirsd undsr Saclion 92 of the Companiss Act, 2013 raad with
Rl 12 of the Companiss (Menapament and Administration} Rules, 2014, & intuded in this Report es Anmexore- IV erd forme en integrel
part of this Raport.

CORPORATE S0CIAL REBPONSIBILITY

Your Company sincersly ballsvss that growih needs t bs sustaineble In & soddally rslevant manner. Today's business snvironmant
eapaciglly in Indéa themsfora demande thet corpomates play & pivotal ole in shouldering socinl esponsibility. Your Company is commilted to
lts endeavour In soclal responsibliies for banedit of the community.

Undear tha Corporsts Social Responeibility (GER) infietive of the Company 'Amhiva Cares’, your Company hes pledgad 1o join hands with
organizations who are working towands finding slmple soluions to the Infrastructurs problams that Indla faces. Following CER Initdstives have
basn undsriaken by your Company In the snclal front

Emergency Flm Fighting Service: The Mumbal FTWZ at Sal Villege, Panvel has a 24xT emergency fire fighting vehicle (Foam Tender)
Inside the Zone managed by tralned personnel. This servics ls supporied by dediestad Infrastructure which includes:

Fire exingulshers end Signage {(Fire safety plans)
Calling based watar aprinkiers for the stores and office space

Beam Datacions for Bmoks end Firge Dedsclion

Fire Hydimmnt System with hoss resls and underground water storege anks
Emargency Flre exit doars and slalrcases

Buliding Managemant Systsm with Moniiseing and

Public eddmes systems to provids smargency maponss
Ths abovs faclliies ans avallable 2437 & the realdents In the vidnity of 2al Villaga and Panvel ansa, fras of chare through a toll fres numbsar

Emergency Ambulance Service:

This Mumbal FTWZ at Sal Villags, Parvel has a 24x7 emengency ambulancs service dedlcated for resldsnts in the vielnity of Sal VEBage and
Parval area. Stetionsd in the premise of the zone, it s aquippad with sxpert 208 trained in Treums reetment. This ssrvics is aveilabla io the
Iocal population frea of cherge through a toll free number.

16



Elactricity Diatribution Facliy:

At the Mumbal FTWZ at Sal \Villags, Panwval, your Company hae created additional capacity In its electrical Infrestruchurs o enable supply of
elociriciy to the surmounding villages.

The Company has under taken above CSR actvities on Its own and haz not developsd and Implemented any Corporats Sodal
Reaponsiblitty Pollcy as required under Section 136 of the Companles Act, 2613, as the sakd provislona are not applicable.

HUMAN RESOURCES
The Campany takes pride In tha commitiant, compeatancs and dedication shown by s emplaveas n all arses of businags.

Tha Company has a struciured Induction process at all locations and managemant developmeant programs to upgrade skills of managers.
Ohijsctive spprabsal systams bassd on Key Ragult Arsas (KRAg) are In plecs for sankor menagemant siafl.

The Company |la commiited to nuriuring, snhancing and retalning top talent threugh superior Leaming and Organtzational Drevelopment. This
Ia & part of Carperats HR function and s a critieal pliler to suppert the onganization’s growth and s sustainabliity In the lang run.

Further statriory disclosures w.rt Human Rezources are s urder:

in} An raquired by the Seowal Herssemant of Women et Workplace (Prevention, Prohibition and Redressal} Act, 2013, the Company
hes fomulated and Implemented s policy on Seonsal Haresament at workplaca with & mechanlam of lodging uomplnlnls lta
radressal |a piaced on the iniranst for the banefit of Itz smployses. During ths yaar undsr neview, no complaints were raparted to
the Boand,

i) Mona of tha Managaral parsonial ls baing pald any ramunaration and hance tha Infermation requined under Section 187(12) of the
Companies Act, 2013 reed with Companies (Appointmant and Remunsmation of Manugerial Personnal) Rulss, 2014 is not relevant,

.y One paraon employad throughout the year, was In recelpt of rsmuneration of T60,00,000/- lacs par annum or mota amaunting i
¥ 62,596,771~ and thres smployeess fir e part of the yvesar wers in raceipt of remunemtion of T 500,000~ per month of mars
amourting ko ¥ 1,34,89,520/_As on 215t March, 2015, the Company had 138 employess.”

*Tha above anndura is not being sent alng with this Report 1o the membeas of the company in line with provision of Seclion 1386 of the
Comparnles Act, 2013. Mambers who are Interastad In obislning these parliculars may write to the Company et the Registanad
office of the Campany. Tha aforesald anneura |5 also avallabls for Ingpeciion by Mambars at the Ragleterad Office of the Company, 21
days bafore the ensuing Annual Genoml Mesting and upto the dais of Annuel Ganeral Mesiing during the Business Hours on working days.

Nons of tha amployeas llzkad In the sald Annaairs ia a relative of any director of the Comparny. Mone of the amployass hold (by himself o
wang with his spouse snd dependent chikiren) mare than two parcant of the aguily shares of the Company.

ey Manegarial Personns]

$. No. Mama of the Parson Deslgnation

1 Mr. Alay 5 Miisl Chalrman and Manaqing Dirsclor

2 Mrs. Archana A Mittal Jaint Managing Dirsctor

3 Mr. Shyam Rathi Chaaf Firancial Officer and Compliangss Officer {cansad o
be Chisf Financlal Officer and Compllance Offlcer w.ef
14.11.2014)

4 Mr. Valbhav Baldara Company Secratary and Compllance Officer {appointad
w.sf 14.11.2014 and censad waef 31.03.2015)

5 Mr. Subhrarabinds Bimbar CEQ (appoinied wa.f 02.02.2015)

MANAGEMENT DISCUSSICN AND ANALYSIS REPORT

Manegement Discussion and Anefysis Report for the year undsr review, as stipuleted under Clause 49 of the Listing Agreement with the
Stock Exchanges In Indla, |s presantad In a saparaks sacion forming part of the Annual Report.

VIGIL MECHANISM WHISTLE BLOWER POLICY

Tha Vigll Mschanlsm of the Company, which also Incorporates a Whistis Blower Policy In tsrms of the Liaing Agrasmant to rsport genuine
concerms o gnmnm The Vigll Mechanism/Whistie Blower Policy muy be accesssd on the Company's websits ie.

RISK MANAGEMENT

Your Company I8 well mware of riske sssoclated with Itz business operaiions and various projects under execution. Comprehensively sk
managemant aystam |& balng put In place InvoMng clasaliicatian of rislk, adoption of dak miigation measirss and a sirong machaniam to deal
with potsriaal sk and situstion Iseding o rise of ritle I an sfsctive mannse.

Sanlor Professionals conversant with riek management systems have been entrusted with the aald task with 8 bisf ko Implement the sk
managemant
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10. HEALTH, SAFETY AND ENVIRDNMENT:

As g respanslble comporata citizen, your Company lays conskdereble emphasis on heaith, safsty sspacts of it human cepliitsl, operations and oversl
warking conditions. Thus bekg constantly sware of Its abligation towands malntalning and Impreving the smirasnmend, all posslble sbepe are baing
tmken to mest the toughsat snvimnmentsd stanciends on pollutien, effiuents, sk, across various spheres of ks business eciiviios.

Arshiva's Rell Infrestruchse division sspedally playe a plvobsl rols In the mitigailon of pollubion and reduction of fusl used for roed trevsl through ks
urique Rall solutions that it provides to corporations ot pan-indla level.

Your GCompany has Implemented seversl proaciive mepsures towamds snsuring te logistics Infrestructures especialy the FTWZ In Mumbal and
Khurja, along with the Indusirial and Distribution Hub which are amvironment frendiy. Following measurss are balhg Implamantsd In Mumbal FTWZ,
wihich will ba followed scross locatinns:

Davelopmant of green sren: Re-plantation of trees in tha FTWZ.

Consarvation of top soll by nemaving and storing It before the dipging/plling work. The top soll was re-used for developing the green aneas
Provision of storm water drainags system to allow ground wastsr recharging

Sewage Treatment Plant- Water trested In these plants la being re-ullitzed for watedng of the landecaping.

4« & & ®

11. COMBERVATION OF ENERGY, TECHNOLOGY ARSORPTION, FOREKIN EXCHANGE EARNMNGS AND OUTGO

The information under Saction 134(3)m) of tha Companlsa Act, 2013 read with Rula 8 of Company (Accounts} Rulsa, 2014 for the ysar andsd
March 31, 20175 |= set out as undar,

Consarvation of Energy: The opsmitions of the company Imemlve lew anergy consumption. Adequats massursa hevs baan implsmanted to consene
anargy such as—

*  Roof of the warehcuses at our FTWZs and industrial & Distrioution Hubs have been designed with MA24 standards with roef Insudation which
gives mpemiurs venstion of 28Degres with embisnt tempsrehere. A provision of instaiabion of solar pansls hes besn mads on tha roofs to
genarate renewabla energy )

+  Crlentation of the warehouse bulldings has been done In such a way that thers Is less heat fransmisslon resulting In saving of sleciriclty
congumplion by minimizing hast loas In the HVAC system,

= Ridge venlliators are Installed at the roof of all WHs, wheraby thene i no nead of power run turbo vantilators, which saves fhe huge amount of
sy,

*  Gold roome are heving the bast quallly Insulations In roofefsidesftop and finor so 28 to ensure no loakege of cooling and thus saving & lot of
power. Tha doors of the cold roome hawe been Installed with alr curialns so that during operation, ¥emal lsmperaturss ls maintalned without
any loss of cooling.

«  The central comrel reom have been Installed with the conirol panals which contrale the temp of cold rooms and menttor automatically, 8o to
achleve the pre-ast temperatiie reguiremeant. The chiller units are alse cantraly controlied.

*  Office eir condiioning systam is having VRY units, which adjust the power requirsmant e= par the required haat load. This seves a lot of powar
requiremedt.

« Al paripheral and vard lighting |s having auto on and off syatam, et with the tmings, which saves lot of washsful snengy.

*  The docking doors mm placad to snsums the minimum run by the fork lifts, which reduces large powsr mequired for re- charging

Tachnology Abaarption: Arshiva sincerely believes In Utiiiaing tschnology & Improve productivity, sfliclency and quallty of Its buslnsss opsratisns
end working anvirgnmant '

Foralgn Exchangs Esmings and Outgo:

. Farsign Exchangs recsived — T 7, 73, 50,314/
. Farsign Exthanps Incumed — & Z7, 97,228/)-

12 ETATUTORY INFORMATION

The Buginsss Responsibility Reporting as required by Clauss 55 of the Listing Agresment with the Stock Exchangss is not spplicabls to your
Gompany for the financial vear ended March 31, 2015.

13, APPRECIATION

Your DHractom wish to placa on recomd thelr sppreciation for the saslstancs, support and co-cpsmition racsived from Govamment of India, the Steis
Govemments and other Government agencles and departments, investors, bankers, financial Instiutions and ell other stakeholdsrs,

Yaour DMrectors also wizh to place on record thelr deep sense of apprecietion for the committed sarvices by the executives, stall and workers of the
Campany.

For and on bahalf of the Board of Directors of
Arshiys Limted

Alay & Wittsl
Chalrman and Managing Dirscior
DIN:H226355
Place: Mumbai
Dated: 15" May, 2015
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ANNEXURE- Il
NOMINATION AND REMUNERATICN POLICY

INTRODUCTION

In purguanhes of the Company’s palley to cansldar human resources as Its Invalushils eesats, to pay squitabla remunsngtion to al Dirsctors,
key manageriai personnel and employees of the company, to harmonize the aspimtions of human resourcas consistent with the goals of
the company and in terms of the provisions of the Companles Act, 2013 and the Listing Agreamant with the stock exchanges (a8 amended

Trom time 1o e, this Policy on Nominatkon and Remunsration of Dirsctars, Key Menagatal Parsonral (KMP) aind Senlor Mansgement hag
been formuiated by the Nomination and Remuneration Comemittse {"NRC"} and approved by the Board of Direcioms of the Company.

The Board of Disclrs of the Company (w Board) conslibuied e commities b bs lnown & the Nomination an
Ramunsration Commiitee consloting of thres or more non-executive directors ocut of which not less than one-half are
Indapandant diractara. The Chakman of the Committea is an indspandent Direcior,

Howevar, the chalperson of the company (whether executive or non-exacutive) may be eppolnted as a member of the Nominstion and
Ramunaration Committesa bit ahall not chalr such Committas.

The Nomination and Remuneraion Commilles and this Palicy shall be in compliance with Sectien 178 of the Compeanias
Act, 2013 read along with the applicable rules thersto and Clauss 48 under the Listing Agreement. The chjective of this policy ks b lay
down a framework In ralation o remunaration of direciors, KMP, sanlor managemant perzonnel and ather employess. The Key Objectives
of tha Cammiitas woulkl be:

1.1, To guida the Board In relalion to appointment and ramaval of Direclors, Key Managerial Personnal and Sanlor Managament

1.2 Formulate the criteria for determining qualificetions, posliive atiributes and independence of a director and recommend to tha
Board a policy retating to the remuneration of Directors, key managerial personnal and other amployaes.

1.5 Formulstion of criteris for evaluation of Indepesndent Director and the Board.
14, To svaluats the parfermancs of tha mamiars of the Board and provids naceseery report ta the Board for further svaluatioh of the
Board.

15 To recommand to the Beand on Remimsnation payable ta the Dirsctors, Ky Managerial Peargonnal and Senlor Manegermant.

1.8, To provide to Key Managerial Personnel and Sanlor Managemeant reward linkad directly to thelr effort, performance, dedlcation
ahd gchlsvemant relating to the Company's opamtions.

1.7 To ratain, mottvate and promote talent and to ensure long term sustainablity of talented managerial persons and create
competitive advantags.

1.8, To develop a successlon plan for the Board and to regulary review the plan.
1.8, To assist the Board in fulfilling responsibilitas.
140.  To Implanant and monitor policles and procassaes regarding principles of corporste govemanca.

) Directors (Exmcutive and Non-Execulive)

b) Kay Managearial Perscnnel
c} Sanlor Managament Personnel

DREENITIONS

“Act” means the Comparies Act, 2013 ancd Rules framed there undsr, a3 amended from limes b tme,
“Eoard™ means Board of Dinectora of the Company.

“Directors” mean Directors of the Company.

“Keoy Managerisl Parsonnal™ means:
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L. Managing Director, or Chief Executive Officer or Manager and In thelr absance, a Whaole-ime Director;
i, Chief Financial Officar;

Iil. Company Sacretary; and

he. such other officar 88 may ba prascrined.

“Sanlor Managamant” meana the personnel of the company who are membars of fta core manegement taam sxcluding Board of Directors
compriging all membars of managament one lsvel balow the exscutive directors, Inciuding the functional heads.

Linkess the contand otherwiss raquires, words and seprassions psed In this policy and not defined hsrsdn but defined In the Companlaz Act,
2013 as may bs amendad from tims fo time shall have the meaning respactively aszigned to them therain,

b}

b}

Appoimtmest Critaris and Qualifications

Tha Commiltsa shall ldeniify and ascartain the intageity, qualification, expartlas and exparienca of the person for appolintment as
Diractor, KMP or at Ssnior Management leval and recemmwnad 16 the Board his/her appointivant.

A person should possess adequate qualification, expertiss and experience for the posiion he/she |a conslderad for appolntment.
The Cominlitse has discratian to dackde whether cualification, sspeartics and expariance pastesiad by & person |6 sufficiant/
satisfeciory for the concemed position.

The Company shall not appolnt or continus the employmant of any parson &g Whols-ima Diretor who hes efiainad the age of
sevanty yeers. Provided that the term of the person holding this position may be extended beyond the age of seventy years with
the appnoval of shareholders by paszsing a spacial resolution based on the explanatory statement annexed to the notics for such
motion indicating tha [ustiication far sdengksn of appalntmant beyend sevanty yeare.

TemmiTemure
Meanaging DirsctoriWhols-tima Dirsctor:

The Company shall appaint or re-appalnt any parson as lis Executive Chalrman, Managing Director or Exerutive Diractor far a
tam naot axceading five yoeom ata tma.

No re-appointmant ahall be made earliar than ona year befara the sxpiry of ferm.
indepandent Dksctor:

An Independsnt Director shall hald offics for & temm up (o Tive consaculive yaans on v Board of the Company ard will ks elgible
for re-appolniment on passing of a special rescluiion by the Company and disclogure of such appointment In the Board's raport,

No Indspandent Dirclor shal hold office for mom than o consecutive tarms of upto mesdmum of § years sach, but such
Independent Director shall be sliglbls for appalntmeant after explry of twae years of cassing to becoms an Indepandant Director.

Previded that an Indepandant Director shall not, during the sald period of three years, be appalniad In or ba asstclated with the
Compeany In any ather capacity, alther direcily or Indirecty.

At tha time of appoiniment of Indepsndent Director it shoukd be snsurad that numbar of Boards on which such Indepsndant
Diractor servas le restricted to ssven llstad companies as an Indepsndent Dirscior and three Bstad companiss as an Indspandent
Dirsctor in casa such pameon is senving as a Yhole-ime Direcicr of m Betsd company ar such other numiber 28 may be prescribad
under the Act.

Evalustion

The Committes hall carry out svaluation of parformance of svary Director, KMP and Saenlor Managamant Perasonnal at ragular
imrval (yesrly).

[uie to reasons for any disqualification mentioned In the Act or under any other epplicable Act, rules and regulations thera under,
the Committse may recommend, ts the Board with reasons recorded In wrilhyg, remowval of a Dirsctor, KMP or Sanlor
Managameant Personnal subjact to the provisions end compliance of the seid Adt, rules and regulstions.

Reliramemt
Tha Director, KMP and Sanlor Mansgement Personnel shall retine as per the epplicable provislons of the Act and the prevalling

palicy of the Company. The Board will have the discretion to retaln the Director, KMP, Sanlor Managament Pereotinal In the same
position/ remurracition or slharwiss swen afler aitaingy the retreement ags, Tor the banafil of the Company.
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POLICY FOR REMUNERATION TD DIRFCTORSAMMP/SENIOR MANAGEMFNT FERSOMNEL
1. Ramuneration to ManagingWihols-ime/Executive /Managing Dirscter, KMP and Senlor Manegemant Personnel:

The Remuneration/Compensation/Commission ste. o be paid to Directer/Maneging Direcior etc. shall be gowvemed as per
provislona of the Companles Act, 2013 snd rules made thare under or any othar enaciment for the time being In force.

2. Remunsration to Non- Bxscutivel/indspendant Dirsctor
The Non-Bxascutive indepandent Directar may recalve remunsration/compansation/ecommission as par the provisions of

Companies Aci, 2013, The amount of sitting foas shall be subject o coiding/ limits a3 provided under Companise Act, 20153 and
rules mada there under or any othar enaciment for the time balng In force.

DUTIES i¥ RELATION TD NOMINA TION MATTERS
The duties of the Committes In relation to rominstion matters inchude:

= Ensuring that thors is an sppropriaks induction in place for rew Directars and membsrs of Senior Manegement and reviewing
lts affectivensss;

= Enawing thal on sppoiniment to the Board, Non-Bwscubive Dieclors recsive a formal Isiee of appeiviment in accordance
with the Guidelines provided under the Act;

»  |dantiying and recommending Directors who are b ba put forwand for retirement by rotstion;
+  Determining tha appropriate slze, diversity and composition of the Board;
s Deavelaping @ succession plan for the Board and Sanior Menagament and regulardy révigaing the plan;

# Evaluating the performance of the Bomrd members and Sanior Managament in the context of the Company's parformanca
from business and compllance perspacive;

*  [Making recommendetions o the Beard conceming any matters relating to the continustion in office of any Director &t any time
including the suspension or farmination of service of an Executive Director 22 an employes of the Company sublect to the
provislon of the law and thair ssndes confract;

& Dalegating any of lte powars to one or more of ite members or the Secretary of the Committes;
»  Racommend any necsssary changes to the Beard and
+  Coneldaring any other matters, a3 may be requestad by the Board

The duties of the Commiliss in relation to mamunarmtion matbsrs includs:

+ Consldering and determining the Remunanation Policy, baged on the performancs and also baaring In mind that the remuneration
I reagonabls and siMdent 1o atinest rataln and motivate mambers of the Board and such other faciors as the Commitiss shell
deem sppropriets all slements of the remunesaton of the membars of the Board;

» Approving ihe remuneration of tha Senlor Management Including kay manageral perssnnel of tha Company malintaining a
balence batwesn fimd and incantive pay reflecting short and long tarm performancs objectives appropriats to the working of the
Company;

¢ Dalsgating any of its powsrs o one or more of its membare or the Secretary of the Committes;

= Conslderng any other mattems as may ba raquestad by the Board

BEVIEW AND ARENDMENT
« Tha NRC or ths Board may revisw the Pallcy as and when it dsams nacassary,

¢ The NRC mey lssus the guldelines, procedures, formats, reporting mechenism amnd mamnual In supplament end bethar
Impéemantation to this Palicy, if it thinke necessary;

¢ This Policy may be amenced or subsiitrted by the NRC or by the Board es and when required and also by the Compliance
Oificer whara there I8 any stahiiory changes necassitaling the changs In the policy.
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SECRETARIAL ALIDIT REPORT
FOR THE FINANCGIAL YEAR ENDED 31“ MARGCH 2016
[Purguant to section 204{1) of the Companles Act, 2013 and Rule No. 9 of the Companles (Appointment and
Remuneration Parsonnel) Rules, 2014]

To,
Tha Mambers,
Arshiva Limited

We have conducted the Sacrelanal Audit of the compliances of applicable statulory provisions and the
adherence to good corporate practices by Arshiya Limited {herelnaftarcalled the company). Secretarlal Audit
was conducted In a manner that provided us a ressonsble basls for evalusting the Corporate
Conducts/Statutory Compllances and sxpressing opinion thereon,

Basad on our verificatlons of tha Books, Papers, Minute Books, Forma and Retums flled and other reconds
maintelned by the Company and also tha Information providad by the Company, s officers, agents and
authorized representatives during the conduet of Secratadal Audit, We hemby raport that In our oplnieh, the
Campany has, during the audit pariod covering the Financial Year snded on 31% March, 2015 complind with the
giptuiory provisions listed hereunder and slso thet the Company has proper Board procsessas and compliance-
machanism In place to the axent, In the mannar and sublect to the reporiing made hersinaftar,

Wi have sxaminsd thvwe Books, Fapers, MlnuteBm Forms and Returns fled and otter records malntained by the
Company for the Financial Year endad on 314 March, 2015 according fo the provisions of:

()] Tha Companles Act, 2013 (the Act) and tha Rules made thersunder,

(1] The Sacurities Contracte (Regulation} Act, 1856 ('SCRA) and the Rulss made theraunder.

{m) The Dapaositories Act, 1996 arxl the Regulations and Bye-laws framed thamsunder.

) Foreign Exchanga Manegement Act, 1999 and the Rules and Requlations made thereunder iz applicabla
o the extent of Forelgn Direct Investment, Overseas Direct Investmant and BExternal Commercial

Bomowings;
{v) The fullowing Regulations and Guidelines presaribed urider the Sscurilies and Excivings Board of India
Agt, 1982 ('SEBI Act)-

&) The Securitiss and Bxchange Board of Indla (Substantal Actguisition of Shares and Takeovers)
Regulations, 2011;

b) The Sscurities and Exchangs Board of India (Prohibition of Insider Trading) Regulations, 1992;

¢} The Sacurtiee and Exchange Board of India {lssue of Capital and Disclosure Rsquirements)
Regulations, 200%;

d) The Securities and Exchenge Boand of Indla (Employes Stock Option Schems and Employen
Siock Purchass Schems) Guidsiines, 1888;

8} Tha Securities and Exchange Board of India (Isaue and Listing of Dabt Sacurities) Ragulations, 2008;

fi The Sacurities and Exchangs Board of Indla (Ragistrars to anlgsua and Shara Transfer Agentg)
Regulations, 1853 reganding the Companles Act and daaling with cllent

g} The Becwities arnd Exchangs Board of India (Dwlisiing of Equily Sharsa} Reguletions, 2008; and

h} The Secwrities and Exchangs Board of IrndBa (Buyback of Sacurities) Regquledions, 1988;

M) The pthar Laws applicable spacifically to the company g Annesead with this Report as ANNEXLIRE- 2
W henve also scamined Compliance with the applicable dauses of the following:

{li Secratarial Standards lssued by the Instiuta of Company Secretares of Indla.

{ll} The Equity Sherss of the Compeny Listed with the Bombay Stock Exchange Limied (BSE) and
National Stock Exchange of India Limiied {(NSE) and CompBsd with all requirsments of Listing
Agreamant

During the parod under review the Company has complled with the provislons of the Act, Rules, Regulatiens,
Guldelines, Standards, ste. mantloned abave sublect to the following obeervations:

i) We alzo found from the reports and documarnts thet the Company is umable to repay the structunrad
ingtalments commencing from 1st Qctober, 2014 to 31st December, 2014 aggregating to ©52.86
Crores Including Interest amounting to ¥43.92 Croras a8 providad for in the CDR scheme.

[} The Company holds strateqlc and long term Investments In Rs subsldary companles, the apgregeats cost
of which |s T834.60 Crores as on 31st Decernber, 2014. The pressnt "riot asset valus™ of the sald
mvestment is kwar than their costs of acquisition.
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[ }] The remuneration of £83,52,500/- pald b Major (Retd.) Subes Thakar, Executive Director, for the financlal year
201314, was In axcess of the Bmits pressibed under Ssclion 198 read with Schedule Xl of tha
GCompanias Acl, 1856. The Company has appliad to the Cantral Govermmernt for approval of the axcass
remunaration on 15" Movamber, 2014.

) The Company Is In the process of fllling PAS 4 (Fling of Latter of offer) and PAS § (Recond of an offer to

be kept by the company) with the Registrar of Companles.

As par Provisions of Sac 203 of Companiss Act, 2014 read with Rule 8 of the Companies (Appairtment

ard Remunaration of Manegenial Personnel) Rules, 2014, Tha Company is raquired to appoint CFO s

Key Manaparial Personnel, however, Mr. Shyam Rathl ceased to ba CFOw.a.f 14.11.2014.

i) As Informed, the company ks In the procass of fllling compounding application to RBI a8 the company had
issusd 4,00,000 warranis convedtible into equivalent number of equity sheres of T10~ each at &
premium of T480/- per shara to the Person resident outside India on 127 February, 2007 without prior
sppecvel of Forelgn Investment Promolion Board (FIPB) In confravention Notifieation No. FEMA 2072000~
RB dated 3" May, 2000.

Wao further report that The Bosrd of Direciors of the Company i duly conatituted with proper balancs of Exascutive
Directors and Non-Execulive Dinectes and Indepandant Directors. Tha l& no changes In the compositdon of the
Board of Directors that took place during the parlod undar review.

Adsquate noticss are given (o all Dirsclors to schedule the Board Meelings, Agenda and datailed notes on agenda
at |lesst sevan days in advance, and a syatem exist for seeking and obtaining further information and clarification on
the agenda tema befora the mesting and for meaningful participation et the maeting.

Malority decislon |8 carried through whils the dissenting members’ views are captured and reconded as part of the
Minutas.

Z

Wa Further Report That there are adequate syatams and proceasas In the company commangirate with the akze
and aperations of the company to moniior and ensure compliance with applicabls Laws, Rules, Regulations and
Guidalines.

Wa Further Repart That during the audl perdod, the company hag Issuad 5,50,00.000 Equity Shares of T2~ each
through Prefarantial lssus to s Promotars.

Placs: Mumbal For Aabid & Co.,
Date: 15/05/2015 Company Secretaries

(Mohammad Aabild)

FGCS NOLESTO
C.P.No.:6625
Pariner
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ANNEXLRE -1
List of decumenis verified

1. Memorandum & Articles of Azsociation of the Company.
2. Annual Repart for the Financial Year ended 31 March, 2014,

3. Minutss of the meetings of the Baard of Dirsctors, Audit Commiites, Nomination & Rsmuneration committse,
along with Attendance Reglater held during tha financlal year undar report

4. Minutes of General Body Mestings held during the financlal year under report.
5. Agends papers submitted to all the directors/members for the Board Mestings and Commities mestings.

6. Doclarations received from the Directors of the Company punsuant to the provisions of Saction 184 of
Companles Act, 2013,

7. E-forms fllad by the company, from time to ima, undar applicable provisiona of the Companles Act, 1856 and
Companlaa Act, 2013 and attachmants thereof during the financlal year undar report

8. Infimations/decuments/meports/retums filed with the Stock Exchanges pursuant to the provisions of Listing
Agresment during the financial year under rapart.

9. Stefutory Registers viz.
- Rogister of Directors's Kay Managsral Parsonnsl (KMP}
- Raglgther of Members
- Raglatar of Charges
ANNEXURE - 2
List of Applcabis Laws to the Company
Under the Malor Group and Head:
1} The Companlas Act, 2013
2) The Matemity Benefit Act, 1981
3) The Payment of Gratuity Act, 1872
4} The Maharashira Shops & Estabishment Act, 1672
5§} The Employes's State Insurance Act, 1548
B} The Employee's Compansation Act, 1423
7) The Maharashtra State Tax on Professlons, Trades, Callings and Employments Act, 1975
B) The Ssxual Hamssment of Women at Workplace {Prevention, Prohibition and Redrassal) Act, 2013
8) The Emplaysas Provident Funds and Miscellaneaus Provisions Asct, 1952
10} The Profession Tax Act, 1975
11} The Bombay Prohibition Act, 1548
12) The Legal Matrology Act 2009
13} The Income TdoAct, 1861
14} The Farelgn Exchanga Management Act, 1889, Rules and Regulationg mads thersundar

15) The Special Economic Zones Act, 2005 and Rules and Regulations thereunder

16) The Finance Act, 2014
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FORM NG. MGT 9
EXTRACT OF ANNUAL RETURN

on financial year snded on 31.03215

Pursuant o Bection 92 (3} of the Companies Act, 2013 and rule 12(1) of the Company (Management &

Adminiatration) Rulea, 2014,

REGISTRATION & OTHER DETAILS
L CIN L27320MH1881PLCD24747
iil. Repistration Deiz 03071981
T8 Name of the Company Arshiya Limited
iv. Category/Bub-category of the Company Limiled by shares/Indian non-government Company
Company
¥. Address of the Ragistared office | Unit No. A1, 4" Floor,Cnergy, Appa Sahab Marathe Marg, Prabhadevi,
& contact detslls Mumbal — 400026
T: 81 22 42305400/01 F: +81 22 4230 5555
vl Whather listed company Yos
vil. Name, Address and cantact detalls| M/s. Blgshare Services Pyt Lid.
of the Registrar & Transfer Ef2 Ansa Industrial Estate, S2id Viher Road,
Agent, if any. Amdheri (East), Mumbai-400072
T- +81 22 4043 0200 F: +81 22 28475207

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY {All the business activilies contributing 10 % or more of the total
turnover of the company shall be stated)

8. No. Name and Description of main products/ NIC Code of the % to total turnover of the company
sarvices Product/sarvice
1 Warshousing and support achivitiss 52 100
PARTIGCULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANES -
B Name Address of the CINGNL Holding/ % of Applicable
No Compamy Subaidiary Shares Sectlon
Aspociate hald
1 Arghiya Supply | Unit No. A1, 4th Ue301IMH2006PTC1685506 | Subaldiary 100 A7)
mﬂlﬂ s Floar, Cnargy,
andgeniel Appa Saheb Marathe
Mumbai — 400025
2 Arshiya 402, Lavel 4, CesJay | UBI0AGMH2010PLC200604 | Subsidiary 100 2(87)(m)
Tranaport And House, F- Block, Shiv
Handling Sapar Egtate, Dr.
Limited Annle Bssant Read,
Worli, Mumbai- 400
018
3 Arshiye 402, Lavel 4, Caslay | US1108MH200BPLC183555 | Subaldiary 100 2{87)(m)
Northemn FTWZ | Housa, F- Biock, Shiv
Limited Sagar Estate, Dr.
Annie Besant Road,
Worli, Mumbai- 400
018
4 Arghlya Central | Unlt No. A1, 4th Ue3011IMHZ0058PLC 183742 | Subsidiary 100 2{8T)W)
FTWZ Limlted Floar, Cnargy, Appa
Saheb Marathe Marg,
Prabhadevi, Mumbal
— 400025
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5 Arshiya 402, Lovel 4, CeeJay | US3DCOMHZ00BPLG182929 | Subsldiary 100 2870
Induatrial & House, F- Black, Shiv
Distribution Hub | Sagar Estate, Dr.
Limited Annie Besant Road,
Worll, Mumbal- 400
018
6 Arghiya Rall Unit No. A1, 4th U45200MHZ008PLC180507 | Subsidiary 100 208700
Infrasiructure Floor, Criargy,
Limited Appa Saheb Marathe
Marg, Prabhaden,
Mumbai — 400025
7 Arshiya Rall Unlt No. Ad, 4th Li742000MH2010PLC160840 | Subsldlary 100 20871
Siding and Floor, Crergy,
wm Appa Saheb Marathe
m Marg, Prabhadev,
Mumbai — 400025
8 Arshlya Linlt No. A, 4th U72300MHZ007PTC1 75427 | Subsldiary 100 28700
Tmﬂﬂ_ﬂhﬂ Floor, Cnengy,
m& Private | Apom Saheb Marathe
Marg, Prabhaded,
Mumbai — 400025
9 Cyberiog F.O. Box 42885, Subsidiary 100 208700
Tachnologles Hamnyah Free Zohe,
{UAE) FZE Bharjah LAE N.A,
10 . 20/F, Chamgion Subsidiary 100 20870
ﬂmnﬁﬁ Bullding, 287-291,
Des Voaux Road
Cantral, Sheung
Wan, Hongg Kong NA.
11 Gyberiog 30, Robinson Road, Subsidiary 100 2(87)0i)
Technologles #07-01, Robinson
Intsmetional Pte | Polnt, Singapora-
Limitad 068911 N.A
12 Archlya 438 B, Alexandra Subsidlary 100 28700
Intsmational Road, # 03-11,
Singapures Ple Alaxandra
Limitad Technopark,
Singapeore- 119288 NA
IV. SHARE HOLDING PATTERN (Equlty Share Capltsl Breakup as purcentsge of Total Equity)
)] Category-wigeShareHolng
Category of Mo. of Shares held at the Mo. of Shares held et the b Change
Sharehoiders | beginning of the ysar {As un end of the year (As on 31/03/2015)
01/0442014)
Demat Physical | Total % of Demet Physical|] Total % of
Total Total
Sharas Sharas
A, Promoter &
{1)indlan
@) ndividusl/HUF 2.80,70,225 0 2,80.70,225 41.82 8,83,70,225 2 18,83,70225 6935 +27.53
BjCentral Govt. L+ 4 0 0 4} D 4 a
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) Stata Gavi(s)

4} Bodies Corp.

[8)Banke/Fi

ol ol o

o| ol o

ol o o

o o O

fAny Other....

D o o O

0

0

Ol o| ol o

Sub-otal
A1)~

2,80,70,225

(=B~~~ =

2,80,70,225

%,83,70,225

ol ololol o

I8,83,70,225|

ol olololo

+27.53

(2)Forelgn

JNRIs—
Fndl\rlduala

YOother—
ndhiduals

ic)Elodias

diBanks/F

L= ]

o

L]

L= ]

L= ]

Sub-otal (A} (2)

Total
harsholding of
romotar (A}=

M1 {AN2)

2,B0,70,225

2,50,70,225

41.82

#,83,70,225

583,70, 225

69.35

+27.53

Public
harshokiing

1. Inasilhstions

l)Mutual Funds

b)Banks/F|

ic)Cantral Gead.

ol)Btats Govi(s)

k)Venture
ICapital
Funda

L= =] O = =] =}

(= ==~ -

olalol oo

ol oo ol a

ololo|lo|a

L= =] = =] =}

ol o oo a

olalol oo

ol ol ol S| O

Ninsurance Gomgsy
nigs

G)Flls

2291834

2281634

341

22,08,366

22,008,366

1.73

-1.68

h) Forsign
Vantwe Capital
Funds

) Cthers

Sub-total(B){1):-

22.91,834

22.91,634

341

22,008,356

22,080,388

1.73

-1.68

2 Non-
Inziifutions

ig)Bodies Corp.
Dindlan
Overseas

1,28.83,7460

1,28,53,748

18.14

1,28,71.931

1,287,931

1010

biindividuals
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b} individual 88 .97.015 258,861 | 1,01,55,888 15.13 #8,658,988 |2,57.801| 89,18,587 7.00 -8.13
sharshcidars
holding
nominal share
capital uptn
¥l Lac

b} i ndividual BB 48874 [ BB 8874 12.88 98,82 6897 0 - 98,8267 7.76 -5.12
shareholdsrs
holding
nominal share
capital In

snsens of
Tl Lac

) Others(speciy) 0 0 0 0 0 0 0 0 0

)} Clearing 3,15,354 1] 3,115,354 047 3,532,180 a 353,198 0.28 4,18
Mambers/
Directors/
Ralatives/
Employess
c)(ii) NRUFoesign 2191038 | 2572495 | 4763533 7.10 2253992 P572495 4826487 3.79 -3.31
MNational/

Cvarsaas Bodiss
Corporates

Bub-total{B}2):- | 339,356,067 | 28,31,346 | 3,67,67,413 S4.77 3,40.20,78% rﬂ.ﬂﬂ 53,68,50,881 28.92 -23.85

Total Public 3,62,27,901 | 25,531,346 [39,90,59,247| 5618 | 3,62.29,151 [26,30,096390,59.247] 3065 | -27.53
ISharshoiding

(BI={B)(1
(B}2)

C.Shares held by ] o 0 o 2 o 0 0 0
Cuslodian for
GDRs & ADRa

Grand Total 5,90,48,126 | 25,31,348 | 6,71,29,472 | 100.00 | 12,45,99,376 [28,30,00612,74,23,472| 100.00 0
(A+B+C)
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{)Ehareholding of Promoters
Sl Sharaholder's Sharsholding at the Shareholding at the and of the yaar
Mo. | Nama baglinning of tha year
No. of % of total | % of No. of % of totgd Shares | % of %
Shares Shares Sharee Shares of the company | Shares  |changsin
of the Pladged/ Pledged! | shoare
company | ancumba encumbe |holding
rad to red to during the
total total year
sharss sharss
1 rs. Archana A 2,1570,225 | 32.13 2348 |6,B8,00,285 54.78 43.79 +22.65
ittal
2 Mr. Alay S Mittal 65,00,000 .68 454 |1,8560%957 14.57 14.57 +4.88
Total 2,80,70.225| 4101 20.03 |8,83,70,225 [T 58.36 27.53
{ii} Ghange In Promoters’ Sharehokiing (pleass specify, If there Ia no changas)
&l Sharsholding | Shareholding at the Changes during tha year Cumulativa Sharsholding
No. | of each beglnning during the year
Directors and | of the year
each Kay No. of Y%of Dats Increaes (+Y | Reasan No. of % of
Managerial sharss fotal Decraase (-) shares total
Parsonnal sharas during the shares
of the year of the
company company
1 Mre fwehona | 2,15,70,2268 | 3213 01.04.2014 +9,00,000 | Conversion | 2,34,70,225 | 34.96
& Riilzl of Warraris
imto aquiby
17.07.2014 | +3,83,39,063 | Preferential | 588,098,286 | S0.93
Allotment
24122014 | +1,00,00,000 | Preferantial | 5.98,08.288 | 54.78
Allotment
At the and of §,96,00,288 | 5478
the year
2 B By B 65,00,000 B.68 01.04.2014 +34,00,000 | Conversion 86,00,000 | 14.75
raifiil of Warmanis
Into equity
17.07.2014 +86,60,937 | Preferentlal | 1,8560937 | 1581
Allotmeant
At the and of 1,8580,957 | 14.57
the year
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{iv} Sharsholding Pattemn of top ten Sharsholdars:
{Other than Directors, Promoters and Holders of GDRs and ADRs):

8l. | For Each of the Shareholding at tha Changes during the year Cumulativa
No. | Ton 10 baginning of the Sharsholding during
Sharsholkders yaar the Year
No. of % of Date Increass Reason No. of % of total
shares total {+¥ shares shares of
ahares Dacreass the
of the {=) during company
company the year
1 ACG 21,189,250 | 3.15 08.08.2014 ~7,330 | Sal 2111911 | 1.78
ASBOCIATED
CAPSLULES PVT.
LTD.
13.02.2015 -96.000 | Sale 20,159811 | 1.58
20.02.2015 -1,60,000 | Sale 18,65.911 | 1.46
27.02.2015 -1,10,000 | Sale 17,556,911 | 1.37
20.03.2015 -3,00,000 | Sale 1455911 | 1.14
27.03.2015 -5,40,310 | Sale 915601 | O.71
At the snd of ths 945601 | 0.
yoar
2 CAFRI GLOBAL 19,54,6860 | 2.51 12122014 -2,72,800 | Sale 16,682,060 | 1.43
ADVIBORY
SERVICES
PRIVATE LIMITED
19.12.2014 -1,50,300 | Sale 15,31,/60 | 1.30
09.01.2015 -1,2102 | Sale 15,119,658 | 1.19
16.01.2015 -1,00,000 | Sale 14, 19,658 | 1.11
06.03.2015 -3,50,000 | Sale 10,699,658 | 0.63
13.03.2015 -18,658 | Sale 10,650,000 | 0.82
At the end of tha 10,50,000 | 0.92
vaar
3 CREDIT SUISSE 13.43,403 | 2.00 - - |-
{BINGAFORE)
LIMITED
At the and of the 13,43,403 | 1.05
yoar
4 DAGA SANDEEP 775000 | 115 13.032015 -25,000) | Sala 150,000 | 0.58
RAMDAS
Atthe end of the 7,50,000 | 0.58
YRar
5 LUCKFRC PTE 7,.50,000 | 1.11 - - -
LIMITED
At the and of tha 7.50,000 | 0.58
yoar
8 NAISHADH 2876270 | 443 = = 5
JAWAHAR
PALEJA
At the and of the 20,76,270 | 2.33
year
7 PARVESH 6,00,000 | 0.89 02.05.2014 +2,00,000 | Purchese 8,00,000 | 1.10
GANDOTRA
At the end of the 8,00,000 | 0.62
YOur

31




B Rajratan Babudal 77500 | 0.11 05.08.2014 +8,08,533 | Purchass 8,84 433 | 0.58
Agarwal
At the end of the 5,84,433 | 053
yaoar
g SAVIGA 13,807,495 | 208 - - | =
INVEETMENT
HOLDINGS INC
Af the and of the 13,997,495 1.0
yoaar
10 | 8TGI FINANCE 18,461,731 | 277 - - |-
LIMITED
At the shd of the 1861,731 | 1.46
Vaar
(v} Sharehelding of Directers and Koy Managaorial Parsonmnel:
§l. | Sharshelding Shareholding at the Changes Cumuiative
No. | of sach baginning during the Bhershalding during
Directors and af the ysar yaar the
. aach Kay yaar
Marrageial No. of % af Dahs Incraase Raason No. of % of
Personnal sharss todal {+y shams total
sharss Discreass shares
of the {-} during tha of the
company year company
1 Mra. Archana A | 21570226 | 3213 01.04.2014 +18,00,000 | Convarsion 23470225 | 3498
Mitial of Wamants
Imto squlty
17072014 |+3,83,39,083 | Preferentsl 528,080,288 | 5053
Allotmant
24122014 +1,00,00,000 | Prafersntal 6,898,08,288 | 54.78
Allctment
At the end of 608,00284 | 54.TQ
tha year
2 Mr. Aasy 8| B500000 | 868 01.04 2014 +34,00,000 | Gonvargon 99,00,000 | 14.75
Mitiml of Wamants
Into equity
17.07.2014 +86,60,937 | Preferantisl 1,8560,037 | 15.81
Allgtrmant
At the and of 1,8560,937 | 14.57
the vear
3 Nir. Rishabh Shah 7.866 | 0.01 - - - 7.966 | 0.04
Al the snd of - 7955 | 0.01
ths year
4 Mr. Valbhav - 18.08.2014 100 | 0.00 108 | 0.00
Bekkham
At the end of - - 100 | 00D
the year
5 Mr. Shyam Rathl| - -
At tha and of - - - -
the year
B Mr.Subhrarabin | - -
da Birabar
Af tha and of - - - -
the year
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F} INDEBTEDNESS -Indabisdnass of the Company Including Interast outsianding/acerusd but not dus for payment.

{¥Tin Lacs)
Sacured Loans Total
Particulars axcluding Unsacurad Loans Daposits
depoelts Indebtadness
indebtsdness at the beginning of
the financlel yaar
I} Principal Amount 14,87,04,02,820 1,15,07, 04,264 16,02, 11,07,184
11} Interest dus but not pald 42 53,87 805 - 42 53,87 BO5
iii} Interast accrued but not dus . - -
Total [HIHIT 15,29, 57, 90,725 1,15,07,04, 284 18,44 84,954,985
Change In indabtedness during the
financial year
* Addition 75,84,65,885 254885874 1,81, 33,861,760
* Reduction 38,65,20,735 1,36,04, 36,243 1,74 69 55,978
Mst Change 37,18, 45,151 =1, 55, 40,369 -T335,95.218
indebiadnass at the and of the
financial year
I) Principal Amount 15,24,23 48 071 4,561,863 B85 15,28,75,11,968
i} Interest due but not paid 1,54,82.43,080 21,25,000 1,55,03,68,080
iiiy Interast accrued but not dua - - -
Total (HIHIN 16,78,05,91,161 472,58 505 16,83,78 80,056
Xi. REMUNERATION OF DIRECTORE AND KEY MANAGERIAL PERSONNEL-
A. Remuneration to Managing Director, Whole-time Directors andfor Managar:
Sr. No. Particulars of Remunaration Mame of MD/MWTD/Manager Total Amount
Ajay S Mittal - Archana A Mittal -
Managing Director Jaint Managing Director
1 Groas salary
(&) Salary as per provislons contalnad In - - -
gaction 17(1) of the Income-tax Act, 1981
(b) Value of pargquisiies u/s 17(2} Income- = - -
tax Act, 1961
(&) Prodits in lisu of salary urkhsr saction - - -
17(3) Income- tax Act, 18961
2 Stock Optlon - - -
3 Swaat Equity - - -
4 Commission - - -
- as % of profit
- otham, specify...
& Othars, plaase specify - - -
Total (A) - - -
Cailing as par the Act” - - =
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*Since the Company has incunmed Losses, hence overall seiling cannot be caloulated. The Comparny did not paid any
manegerial ramuneration during the financial year under review.

E. Remunaration to other dirsctors

{¥ inLacs
8N. | Pariculars of Remunsnation Name of Dirsctors Total
Amount
Mr. Mr. Rishabh|Prof. G. Mr. Mukesh Kacker
Ashlsh Bhah Raghuram
Balragra
1 Indepandant Directors
Fea for attending board commiites 2.05 145 1.20 1.00 520
mestings
Commisslon - - - - -
Others, please spacly - ¥ 4 - -
Total {1) 2.05 145 1.20 1.00 520
2 | Qther Non-Exacutive Directors - - - - -
Fes for attanding board committes
meslings - - - - -
Cammission E = 5 = =
Othars, pleass spacify i - - H =
Total (2) - _ ; i A
Total (By=(1+2} 2.05 1.45 1.2 1.00 5.20
Total Managarial 205 1.45 1.20 1.00 520
Ramuneration
Overall Celling as per the Act NI*

*Sinca the Company has Incuered Losses, hence overall celling cannot be calculated. The Gompany did not pay any
mahageral remuneration durng the financlal year under review. As per Sectlon 197 (3) & Section 187(5) of the
Companles Act, 2013 read with ruls 4 of Companlas (Appointment & Remunenation of Managarial Personnel) Rules, 2014
sitting feen paid to the Director's is excludad from determining quantum of Managarial Remuneration.

C. Remuneration to Key Managerial Personnel other than MD/ManagerWTD

(Tin Lacs)
SrNo | Particulars of Remunenation Key Manageral Parsonnesl
Mr.Subhrarabinda Elrabar| Mr. Valbhay | Mr.Shyam Rathl| Total
- CED Bakhare - -CFO
C3
1 Gross salary 18.03 B.08 42 .86 G7.88
{8) Salary as per provisions 18.03 6.08 42 86 67.58

contalnad In sectlon 17({1} of tha
Incoma-tax Act, 1951

{b) Value of parquisites uw . - = z
17{2} Incoma-tax Act, 1961

{t) Profits In lleu of salary under | - = -
saction 17(3) Incoma-tax Act,
1861

2 Stock Option - - - -

3 Swaat Equity - - = -




'ARSHIYA LIMITED ANNUAL REPORT 2014-2015

4 | Commisslon - - - -
- 28 % of profit - ® - “
otherg, spectfy. ..

5 Others, please spacify - - - -
Total 19.03 .08 42.88 ar.es

Xil. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Type Sectlon of the Brief Dutalls of Penalty/ | Authority Appenl made,
{f:ompanles Act | Description Punighment/ [RD/NCLT! i any (ghve
Compounding COURT] Distalis)

foes Imposed

A. COMPANY

Fenalty . - " " .
Punishment = - - - -

Compaunding - - - 2 i

B. DIRECTORS

Panalty - - - - -
Punishmert - - - - -
Compounding - - - - -
€. OTHER OFFICERS IN DEFALULT
Panaity - - - - -
Punishmysnt - - - - -
Compounding - - - - -
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MANAGEMENT DISCUSSION & ANALYSIS REPORT

Indla belng ane of the fasteat growing economisse has graat potential for growth In evary sector. Imrastructure Industry |s tha
backbone of development and a strong and growing Infrastructure Indicates healthy trend of growing ecenomy. Further, the
impetus provided by the Govsmmant of India, with spacial fosus oh Infrastructures, Is expeciad to boost the sconomic growth,

Indlan Industry Iz at developing siage with technology usage at lis minimum level. With lamge multinationsl players antering
Indlan market with Infreduction of technology, face of Infrastruchire sector Is alen changing fast Indla today Is kooking at
developments In Warshalsing, Cold Storage, Shipping and Ports whers hugs investmants are sxpectad.

Indur=iry is expecting a high growth rata which is basad on the axpactation thet the naw govamment will econ implement tha
GST regima. With tha Implementation of GST, the logigtics companies, which are currently forcad to set up many small
warshouses across muliple ctles can set up Just a faw, big warehousas reglon wisge and can follow the hub-and-apoke modal
Tor freight movement from the warshouses to the different manufacturing plants, wholssals outlets, retail outlets and the various
POS. Thiz growth is also backed by the boom in the e-commence sactor ard axpansionary policies of tha FMCG firma. This has
increased the sanvice gaography of the logistics firms but they alao have to maet the demands of quick dellvary and tight
sarvica level agreamants.

Evolution of Logiatics In Indla

The Ioglstics and warshauelng sector In indla ls still In ls Iniital stags of development and has a king way 1o catch up with most
of the advanced aconomics, Managing transportation network and storege of finished goods, usad o define tha supply chuin
sirategy for mosat of the companles In Indla unill a few yaars back. Howaver, Integration of the Indlan economy with the global
aeconomy and varioes mulii-national companlas setting up manufacturing faclitles locally have helped In bringlng the globsl best
practices 1o the domestic marieet. This has resulted In & gradual shift from simply managing transport network and godowns
towards & more Integrated supply chaln manegement system.

Damand Drivars of India’s Loglatics Sector

The nead for loglstics arees when there I8 & gap betwesn the ime a product s Inltially manufeciursd and then finally
consumed. The larger this gap, the higher the need for storing the product. Since each product is uniquely placed depanding on
who consumas It and wherae it ks consumed, the need for logistics Ia different for each product category. For axample, 8 TV unit
thet ks manufactured In Indla and eold in the domestic market will have a differsnt requirement for logistics compared to the
sama TV unit sold in the export market. For demestic consumption, the TV unit will have to ba warehoussd closs to ohe of the
urban canters from whers It can be delhvered to the final paint of consumption. However, In cass of sxport, It will have to be
stacked in a container that will be warehoused in a Containar Freight Station {CFS) doss to ona of the ports from whare it can
be exportad. Taking Into account such varying neseds for aach product, demand drivers of loglatics can ba broadly classified Into
four categories namaly:

i} Manufecturing led demand
n Consumpiion lad demand
I} Exim {Export - Import) led demand

Manufecturing Led Demand

Loglstics cogt constitutes a critical component of 8 manufaciurar's tofal cost and Is largaly dependent on the location of his
plant The distance between the manufacturer's factorles, his raw materal suppliers and the cohsumption markets of final
goods primanly determine the cost of logistics Tor a company. Apart from these factors, the type of product manufactured alss
influences the toial logistics cost. For example, the cest of ansporting and storing dismond products is much highter than that
of cement and stael. Theraby, within the manufacturing led damand for loglsiics, the cost can differ drastically for differant types
of products.

The mamufacturing sector is a major drivar of the logistica indusiry in India with companiss spending amywhare batween 2%-
20% of thelr revenue on this. Growth of the logistics saector ls positively related o growth of tha manufacturing sector. With tha
government of Indla’s renewed focis on expanding the manufaciuring sector through varlons Inlitatives such a5 dedicated
industrial esridors and vestmant zones, the logletics sactor In the couniry |8 bound to reap the bshefits |n the coming yaars.
Additionally, opaning up of various manufacturing sectors to Foreign Diredt Investmant (FDM) in the last decads has prowvided a
fresh impetus to the logistics sector.
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Consumption Led Damand

Tha changing dynamica of the retail industry has shifted the focus from suppliar to consumer in the last two decades with
concapts such as dallvering the right praduct at the right tme gaining Importance. Previously consumens had few options as
most of the nstallers wera smallime operators facing frequent stock-outs and limited choles of products. The entre redall
segment was heavily skewad towards the supplier. However, with the advert of modern retail arnd amergencs of large-sized
ratail formats the entire focus of mtailing has shifted towands consumers.

Today any dalay In the delivery of product or stock-outs at the stores could threatan the antire buginess medel of a retaller. This
has compelled ratailers in maintaining a steady flow of 8KUs {Stock Kseping Units) with real time inventory manegement and
ordar placemearnt

The changing dynamics of the ratell Industry In Indla hag resulted In the businags model of a modam retaller becoming haavily
depshdent on & emooth and ofMcent supply chain network. This has brought the loglstics Industry at the forsfront of thie
businasy. Largs consumpiion marats liks the NCR, Mumbai, Bengaluru, Ghennai snd Kolketa among others nsquire a massive
amount of Inveaiment In loglstica In ordar ko ansure an uninterrupted supply of goods. This hes creatad demand for loglstic
sarvices llke warshousing, kast-mile connectivity and Inventory management.

Demand for logistic services is strongly linked to growdh in the retail industry which is inducad by higher consumption spending.
The amergance of modam retail in the last dacade has accelarsted the need for maintaining an efficiant supply chain network.
Additionally, opening up of the retall Industry to the FDI has further boosted demand for loglstics services In the last few years
a8 forelgn retallers rope In global best practicas In tha sector,

EXIM Led Damand

Exportdmpart (Exim) market constiiwtes the largest demand driver for the loglsiies sector In Indla as the cargo that moves
through ports reguirss a huge amount of supporting kegistics Infrastructure. Servicss such as ransporiation {mall, road and sea)
ard warshousing form the primary activiies in Exim related logistics. Currently, majority of the Exim cargo in India i moved
through containara that are standard in terma of dimengion {twenty-foot equivalent unit of TEU} acrosa the globa. Thi=s makas it
eagler to transport carge form one modal to another whether It Is rall, road or sea.

india’s contninerized traffic in TEUs has grown at an annual average growth rafe of 11% in the last ten years fuslling robust
demand for logigtic services. Apart from the huge investment in tmnsportation sector, Inland Container Depots (ICD) and
Contalner Frelght Stalons (CF5) have aleo attractad significant fraction due to the sirong growth achleved In the Exdm trade.
Currently, Indla has more than 200 operational ICD and CFS with another 50 expectad to bacome oparational In the naxt five
yaars.

Economic recovary in key wastermn markets of tha LISA and Europe is expected to further boost India's Exim trade in the coming
yeara tharsby driving the domastic loglstics market,

Warshousing Space Demand

Loglatica coat can be broadly divided Into three major componants namely traneportation, storage and distribution. Warshousing
costs constivie around 15%-35% of the total logletics cost depanding on the preduct and markets served. The sheer aize and
growih polential of warshousing space in India warants the nesd to study it ssparately from other components of logistic
sarvices.

Demand driver of wanshouging space, simllar #o loglstics, can be broadly clagsified Into manufacturing, congumplion and Exim.
Currently, manufacturing based demand has tiw largest shars In total warshousing space at 831 mn. sq. ft. In 2014, This ks
primarily because of thres reasons. Firstly, India has a large manufacturing base covaring all the major sectors like automabile,
steal, cement, phamacseutical, farilizer and textlle among others that require vast amount of space for raw material and final
product storage. Secondly, Indla"s large landmasa resuits In a wider gap betwean production and consumption of manufactured
products. This compounds the nesd for halding & largss Inventory at warahouses In onder to aveld disruptizns In the supply
chain rebwork, Finally, the sxisting tax structure has compelisd manufacturers to maintain & segarte warshouse in sach slage
in order to avoid a higher tax outgo.

Such dynamlcs have shapad a atrong demand base for warshousing spaca In the country from the mamnufachuring sectar.

Demand for warshousing space from Exim sactor conslites the zecond largast shame st 211 mn. 8q. ft. in 2014. This is
primarly bacause ICD & CFS require a much larger land ares to operate the varlous material handling equipment and
supparting Infrastructure ke rall gldings. In terms of fiture growth, Exim led demand ls expeciad to lead with a 13%
Compounded Annual Growth Rate (CAGR) from 2014-20189, Strong recovery of the sxport markst and repkl sxpansion by CFE
oparators in the coming five years are axpectsd to support such & growth, The total warshousing spece demand in India is
expactad to grow at 8% CAGR from 218 mn. aq. ft. in 2014 to 1,439 mn. 8q. fi. by 2018. A total of 520 mn. sq. &b of incremental
warshouslng spacs will ba requirad by the end of 2018 or 104 mn. s4.ft. In each of the coming five years.
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Froe Trade and Warehousing Zene (FTWET)

in crder 1o create trade ralatad Infragtructure to faclltate Import as well a3 export of goeds and sendces the Governmant of Indla
announced setting up a Free Trade and Warshouslng Zone (FTWZ) In the Foreign Trada Policy 2004-08. The FTWZ |s a
speclal category of the Speclal Economic Zone (SEZ) and |s governad by the provislons of the SEZ Act The SEZ Act defines
FTWZ a8 a Special Economic Zone carrying mainly trading, warehousing and other related activities.

Before delving into the principal bensfits of the FTWZ, it will be usshul to grasp the background of the SEZ law, The SEZ
scheme was introdused in the year 2000 with an ambitiows and directional change of Forsign Trade Policy o provids an
Intsmationally competitive hassle free snvirenmsnt for forelgn exchangs samers, promosting FDI and eugmenting smploymant
cppartunithes In line with the succagsiul Chinags sxpariance. To provids Impetus and Instlll cenfidenca in ths stabilty of the SEZ
ragimes, tha Minigiry of Commarce proposed enaciment of the Spacial Economic Zone Act, 2005,

As 8 concapt an FTWZ | elmBar to an SEZ. Kk I8 a specifically delineated duty free enclave treated ss a forelgn tertory for
camying on business. Equipment and materials scurced from the Domestic Tariff Area will be considered as imports by the
FTWZ and vice versa. Each FTWZ provides quality infrestructure induding warehouses, commencial office space, handling and
transportation equipment and more importantly fecilitrte 4 one stop-clearance for import and @port of goods. FTWZ s
positionad as & logistics end distribution center and by Integrating various aspacts of logistics opsrations, it anables efficlent
oparational anvironmant for trads faciitation. In a nutshell, a FTWZ provides an integrated logistics servica theraby forming an
Impartant link In the supply chain for beth India and the world. FTWZ I8 principally govemed by the SEZ Act 2005 and SEZ
Rules 2006. Hance, all the bensfits avallable to SEZs ghall be applicable to FTWZs ton. The SEZ Act states that the minlmum
area for an FTWZ should ba 40 hectaras with a bullt up arsa of 100,000 2q. mt. The Act also allows, through an automatic
route, 100% Forelgn Direct Investment (FDI) for the development and establlshment of a storage and warehousing facllity
Including warshousing of agricultural products with refrigeration {cold storage). The Developmant Commisslonar (DC) Is
appointed by the Central Government for administrative control of tha FTWZ A DC is an officar not below the rank of the
Deaputy Secretary to the Govermment of India. Moreover, he can be a DG to one or more SEZFTWZ. Soma of tha primary roles
of & DC intluds guiding entrepranauns for satting up units in the BEZIFTWZ; monitaring the performance of the devsloper snd
the units and snsuring proper co-ordination with the concamed Cantral armd Starts Govermment departmanis,

Warshousas as Distribution Centars

Supply chaln managament |& all about flow, ba it la the flow of goods from the producer to tha cansumer or flow of Information
from the consumer to the producer. Wanshousas play a critical link In this procass and were conventlonally set up as Invantory
buffer points along this supply chaln so that any kragularities within this network could be Ironed out. Howaver, the need to
reduce the service responss tima and contaln Inventory cost has necesslteted the progression of warehouses from storage
points to distribution centers. Additicnally, the advent of technology with resHime information exchange and IT systems such as
Warshousing Menagement System (WMS) heve made it possible t operate the warshouses more efficiently and achiove
graatar Integration with the msst of the supply chalh medules.

Thes need to Impreve efMelancy of werehouses hag led to the evolution of varous distibution madels such 85 crosg docking, hub
and apoke modal among others. Each of thess sirategles raquires some sort of customization of the warehouss. Factors auch
as location, design, Infrastructure, bulit-up area and amount of automation required ars determinad by the and purpose for
which the warahougsa s fo ba usad. With the streamilining of the taxation azpecta through GST ovar the coming yaars, usage of
the following distribution models Is expected to becoma more widespread thareby Increasing the Importancs of warahouses In
the supply chaln natwork.

Croas Dockdng

in & conventional warshousing svstam, all inbound goods ars storad In the warshouss and retrieved as and wheh the sutibound
ghipping order & recalved. This system nuns sificlently &s long &s there ks & lag betwesn the In-bound and out-bound goods,
However, In cass the goeds have to be Immediataly gant out for dalhvery, the corventional systsm falls short In efficlency as tha
tima Invalved In storing the goode and Immediataly retrieving them laads ta unnacessary duplication of work.

Cross docking system removes the abova shortcoming as it involves recelving the merchandize at the Inbound docks and then
shipping it out shortly after without the need fo stock it at the warshouse. |t eliminatas the Intermediata dlsposition, storage and
order fulfilment tssks in the warehousa thareby saving resources in tanms of labor, spaca, tima ard equipment. Additionally, as
the inventory moves direcily from the receiving to shipping docks, theme is no storage at the warshouses for the cross docked
itams resulting in lower inventory holding costs,

Cross docking s mors commonly usad In the ratall indusiry where muitipls Stock Keeping Units {SKLIs) ane to be dellvered to
gtores In small guantiies at regular Intervals. Since the supplier of each SKU gends the merchandiga In large packages, it has
to be broken down st the distribution centar nto smaller packagas and congolldated with multiple $Klls as required by sach
gtore. Cross dockdng not only saves a lot of ime and resources In such casss but also facllitates In providing value addad
sendces such ag labelling, kitiing, shrink wrapplng and tagging among others.

Hub ard Spohks Model

Increasing demand from consumers for bater sarvice levels has forced companies to locate their warshouses aa close to the
consumars as pessible. Such a strategy antalls cpearating multipls smallsr stzed warshousas catering to sach reglon. The cost
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of malmaining multipls warsheousas I8 not only prohibiive but also Insfclent In tarms of ransportation. This has led te the
evolution of the hub and spoke model of distdbutien In the supply chaln management.

In the hub and spoke modal, the distribution hub Is the location that holda Inventory for a large reglon, with each spolke leading
to smaller distribution centers that house Inventory for a amallar reglon. The main driver of tha hub and spoke model Ia the
proxamity fo the customnar, with the goal being supply fo 8 masamum number of customers in minimum time. Since the number of
warshousss reduces significantly, ma=sive coat saving in terms of rent, utility, operational and administrative axpanses is
achieved. Additionally, economées of scale bring down the inventory helding cost for the company.

Ths hub and spoks modsl can bring Immenss cost saving to companiss opsnating In courries lliea Indla whers the consumption
cantars are goographb:ally sprasd out over a large arsa. However, desplts various advantages, the model hes net besn widely
implamantad In the country due fo varous taadion related lssues on Inter-glate gales. Post GST Implementation, choles of
warsholse ibcation will ba primarily bagad on thig model.

Tranaport Network

An efficlent transportation network leads to faster movament of goods and ssrdces, resuling Imto greater tmover and &
caonsequant incraase in GDP. Generally following modea of transportalion are usad:

Rall Network

Rall netwarks form ths backbons of fralght Infrastructurs within develop deountries and ara argisably the most eficlent maang of
trangporting bulk frelght comparad to any other mode. The ghare of Indlan rallways however, has receded conglstently from
B8% In 18501851 to 38% In 2011-2012.

Tha Indlan rall natwork |s fourth largeat In the world with a total route length of 64,600 km. and 7,600 sistiona &8s on March
2012. Of tha total route network, 19,388 km., |.e., almast 30% |s doubla and muliHrack Frelght traffic want up by more than 10
times over FY. 1851-2012 due to the increasing levels of indusirialration across the country,particulary over the lest decads.
868 million tons of freight was transported via frains in FY.12 that indudes a huge varely of goods like mineral ores, Fon and
siosl, foriiizers, petrochemicals, and agricuttural produce. Increasing freight maffiic is generatad from thess indusiries yaar-on-
year which ars spread out across the coundry.

Baing the most effclent form of transport for the bulk commodiiiss listad above, the growth and proliferation of ralways Ia critical
for a devalaping economy lke indla. In order to booast It share of frelght traffic, Indlan rallways have under taken congtruction of
dedicated frelght eomidors along the country’zs Esstarn and Weatem comidors. Based on this Investment fralght traffic ks
astimatad to Increass significantly In ensulng years from 888 mn. tons In FY.12 to 1,406 mn tons by EY.17. They will bocst the
growth of the manufacturing sector and catalyze the davelopment of the Indian logistics and warehowsing industry.

Rosd Network

Roads heve svalved to bs the most widely used modes of transport for commodities In Indla as thay provide maximum sccsss to
the hinteriand and ars much sasler to sat up compansd io mlways. India hes one of the langsst read networks in the word with
a total langth of approximately 4.7 million km. However tha quallty of road Infrastructure ls poor companad to other countrles.
Road Transport & Highways Department datashow that 57% of the total frelght traflic ks camlad by indlan roada and has
grownby 8.7% during the 2007-12 perod.

In recent years speclal efforts have been made by the central govemment to strengthen the Maetlonal Highways and also to
improve rurel read connectivity. Despite this, the road network remaine inedequats in various reapects. it iz unable to handle
high traffic density and high speads at many places arnd has poor riding quality. It is necessary to accalerate completion of
ongoing projects, including axpressways beskissspeaedy implementation of the Golden Quadrilateral (GQ) and the North-Bouth
and Easi-Weat {NB-EW) corridors and also to address the detsrisration of large stretches of tha national highweys.

The biggest chunk of the loglstics and warahousing acthiles relating to bulk commodiies and contalnerzed carge are
depandant on the arterlal stats and national highways. National highways form the melnstay of the country’s road Infrastructure
and dasplte tha fact that they comprisa only 2% of the fotal road length In Indla, they carry almost 40% of the country'a road
traffie. Tha Mindsiry of Road Transport and Highways (MORTH) ks In the process of widening Singla and Doubls Lane highways
Into Four Lane or Six Lane highways as la the norm in devaloped economles. The twelith Five Year Plan aima to Increass the
share of Four to Six Lane highways to ovar 40% of the tolal Nationsl Highway length compared to 24% today.

Simdariy, the twelth Five Year Plan also undertakes to convert an additional 30,731 km. of single and double lane siate highway
o FourfBix larms. This will resull in an sight tims increass in the langth of Four/Six lane highways by the end of the curant
Fhvs Yaar Plan,

Ports Natwork

Tha Indlan coasiiine ks more than 7,500 km long and spread over 200 ports. Thera are 13 major and about 190 minor ports n
the country that maks up the gateways through which practically all of contalner traffic and bulk cargo ls tranaported. Poris are
critical pelnts off ocun for the loglstics and warshousing Industry and need to be axiremaly well connecled and aquipped to
handle the massive amounts of containenzed and bulk cargo that peas through thers. India's poris are bensfilting from strong
growth in Export-import (EXIM) trade. India’s fotal EXIM rade is sstimeted to have grown to US$T83 b in FY13 at a CAGR of
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17.8% since FY0B. Porlts handles aimost 85% of trade volumes; thue rising tnade has contributad significantly to cargo
traffic. The tolal cargo traffis in India stood at 813.8 million malric tons{MMT) during FY:12 and is axpected to touch 1,758 MMT
by FY17. In FX12, major ports handled 81.3% of the total cargo traffic while minor port shandled 38.7%. However, share of minor
porta has Increased substantially ovar the years, growing from 25% In FYD1 ta 38.7% In FY12. During FY.08-12, cargo traffic at
minor poris grew at 14.42% CAGR while major porls grew by only 1.8% for the same period. With rising demand for port
infrastructure dus o growing imports {crude, coallend containerization, publdic ports (magorporis} will fall short of meeling
demand, thereby providing privete ports with an opportunily to serve the spilloff demandfrom major porls and increasa
thelrcapacities In line with forecasted new demand.

EUTURE TRENDS

— Container carge represants only about 30% {by valua) of India's axtamal trada much lowsar whan companad
with the global contalnerzad carge average of 70-75%. At a growth rate of 12%. Inda's contalner cargo traffic Is estimated to
reach 15 millon TEUs by FY18E from about 7.5 milllen TEUs how (at 12 major poris). In comparizon, China has created
capacity at its ports to handls more than 100 million TEUS a yaar. Out of tha 15 mn TEUs of total cortainer tradfic, we astimats
Exim rail container traffic io ba & mn TEUs by FY18E. This would be a huge opporimity and will significantly bensfit container
rall oparators.

Risirg imvestment in the rail and port spaces also fusls growth in alked indusiriss like wagon manufacturing, port hardling
equipment, reilway alacirification systems and construction companies.

To reduca the transporiation cost and for quicker movement of carge Mulimodal Tmneport Operation s Introduced (MTO). MTO
helps exporters with legs documsntetion for instance singls documeant for all modes of fransport.

Third Parly Logistice (3PL) — Ouisourcing is everywhere. Logistics industry is no sxception. Logistics services like
transportation, warshousing, croge docking, Imvantory managament, packeging and frelght forwarding all are part of third party
loglstics. Companles |n Indla cumently sutsource an sstimated of 52% of logistics. And 3PL Industry was estimetad fo be US$ 1.5
bn in FXY18,

3PL represantz only 1% of logistics cost amphasla ts significance In the Industry. Future Iz no doubt lying In cutsourcing. As
the growth In the 3PL market ls expectad to bea In the range of 25-30% CAGR over FY.11-14E. Ag of now, the 3PL activily Is
limitad to only few industries like automotive, IT handware, t2lzcom and infrastructuns squipmant.

Privata Participation — The industry is bacoming more compatent with the entry of global giants like Gazeley Broskman (Wal-
Mart's loglstics pariner), CH Robinson and Kerry loglstics and large Indla corporate housss llke Tata, Rallance and Bhart
group. A serles of mergars and scquisition Bke DHL acquired Blue Dart, TNT acquired Speedage Exprass Cargo Service and
Fedax bought over Pafex, are also leading o consolidation industry at various levels and segments. Many of these companies
ara planning to broadan thair areas of operation and ars also planning to develop their own logistic parks scross the country. i
the frand continues as per the estimates, the markat share of the organlzad logistics players Is expectad fo double from 8% In
20113 to approx. 12% by 2020,

Warehouses— Racently, warshouses have bacome key grwth drivers in the logistics industry. Apart from conventional storing
servicas, wanshouses now providing valus-added sendces like consolidation and breakdng up of cargo, packaging, labelling, bar
coding and reverse loglstics, ete., warehousing and related activitles account for approx. 202% of the total loglstics Industry.

Most of the warahousing =pace in Indie lisa with unorganizad pleyars in domesatic front, which is causing wide supply and
demand gap In storage space. Acconding to KPMG, an sdditional 120 milllon aquare feat of warehousing space |8 neaded by
2018 to bridge thiz gap.

Currently, the organized warshousing industry in India has a capacity of approc 80 million metric tons and is growing at 35 o
40 per cant per annum. An invesiment of approximately US$ 500 million is being planned by various logistics companies for the
development of about 45 millon square feet of warehoige space by 2015. Many players In this segment such as Multl Moedal
Logletice Park, Maga Food Parks and Fres Trade and Warehousing Zones have planned next geheration storage modals.

Tha warehousing sector in India is still in its initial stege of development and has a long way to caich up with most of the
advancad aconomias. Managing transpostation network and storage of finlshed goods, used to define the supply chaln sirateqy
far most of the companles In Indla untll a few years back, However, Integration of the Indlan economy with tha global economy
and varous multi-national companies setiing up manufacturing faciililes iocally have heipad In bringing ths global best practices
to the domastic market. This haa resulted in B gradual shift from simply manesging transport network and godowns towands a
mors Integrated supply chaln managemant system.

Logistics Parks — About 110 loglstics parks spread over approxdmately 3,500 acres at an sstimated cost of $1 bn are expoctsd
to be operational and an estimated 45 mhaft of warshousing space with an Investmant of $ 5060 mh la expected 10 be developad
by various logistics companies by 2020.

Maortty of thege logistics parke are planned In ciose proximity to state capltals. Howsver, avallabillty of large land parcels at

ralatively low cost, connsciivity to muttiple merkets acress states and Industrial clusters hes led to the smargence of gome tler-2
ar tier-3 cities as favored destinations for the developmant of logéstics parks and warshousss.
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The Indian ralways has reallzed the necassity to Improve the Infrasiructurs to provide beltar sefvicse, The plan to develop
Logistics Parka or hubs has the potential to sireamline and oplimize the supply chain and redusce the costs. Curmently arcund
80% of tha gooda in India move by road, the raiways have to essentially devise plans to divert this traffic to the rail.

Indla's Infrastruchure sactor atiraciad huge Investments, leaving behind somea of the major sectors Inclisding aviation, metals,
and consumer durables. The growths In the retalls and manufacturng Industry, commuadity markais and developmesnt of SEZs
havs been key Tactors in the growth of Indian logistics indusiry. A number of infrastrustural projects involving warshouse and
logistics parks are being undariaken amre axpacied to be opsrational in the next 2-3 years.

Tha seiting up spaclal economic zonss (SEZg) has led to Increased loglstics activiliea around tham. Several logistice parke
have come up at locations llke Mumbal, Kolkate, Chennal and Hyderabad because of thelr excellent port, rall and road
connectivity artd are winsesing significant Investment In Infrestructurs. Many of tha large loglstics playsrs are In the process of
sstting up warshouses, container freight stations {CFS), inland container depots (ICD), logistics parics, distribution canters and
othar faclities to levarage the abundant opportunities. Increase in foreign trade s expacted to further sccslerats the demand for
loglstics services.

The futura of the Indueiry Is very bright and Is sure fo withess sxponential growth In the coming years. The Increased
participation of both public and private sactor ia crucial for developing logistics and impraving supply chain management. Not
only do the logistica companies naad to create sfficient businezs to thrive in the logestics sactor, but they also need to axplore
ways for Im/asting ensrgy, costs and fime to grow a sirong logisties systam.

The Indlan sconomy has been growing at an average rate of more than 8 per cant over the last four vears putiing enomuous
damand on lis produciive Infrastruciure. Whsther It s the physical Infrasiructurs or roads, ports, water, power, ate,, or the digital
infrastruchure of broadibard networs, elecommunication, ete., or the sarvics infrastructures of logistics — all ars beiryg stretched
o perform beyond their capabilities. Interestingly, thiz is |eading to an amergance of innovative practicas to allow business and
public sarvice to opamte at a higher growth rate In an amvironment where the support systems are geifing augmented
concurantly.

Broadly speaking, the Indian logistics sector, as elsewhers, comprises the entire inbound and outbound segmerts of the
manufacturing and sarvice supply chains. Of lats, the logistics infrastructura has received lot of attention both from business
and Industry as well aa pollcy maksars. However, the role of managing this Infrastruchura for the loglstics managemant ragimen
to effectively compets has been slightly undar-emphaslzed. Inadequats loglstica Infrastructure hags an effect of craaling
bottlenaciss In the grewth of an sconomy; the leglsties management regimen has the capebliity of overcoming ths
disachvantages of the Infrastructura In the short run while providing cutting sdge competitiveness In the kong term. it is hera that
exist sevaral challengas as wall as opporiunities for tha Indian economy. Thars ans sevaral models that ssem to ba emenging
baszad on the crtical neads of the Indlan economy that can atand as viabla models for other global aconomles aa well.

Il. CPPORTUNITIES AND THREATS

Opportunitdss

¢ Growth in GDP and EXIM Trads
o =2x relationshlp between growth rates of GDP and the logistica Industry.
o Postrecsssion resurgance of sectors llke retall and manufachuring to drive volume growth.
o Growth In EXIM trade — direct peslitive Impact on port-orentad logistics, 1.5-2¢ GDP multiple for EXIM contalner trade

s Rising Ouisoursing and Cormolidation
o Cument outsourcing of logistics at arcund 52% in India.
o Many more - Increasingly consldering outsourcing and 3PL models to neduce cost and focus on core businessas,
giving to rige to Industry consolldation

= Rapld Supply Side Changes
o Significant private imestment - warshousing and improvement in transportation systems
0 Mowving eway from 'Store-n-Transport’ to real supply chain managemant

s  Key Regulatory Changes

Introduction of GST - Laads to creation of Integrated supply chaln fadiities ke warshousing

nedr sonsumption centers

Privatization of sectors like container rail, rail freight terminals, port and airports

FDI In ratall marksting and disiribution — Will Increasa opportunities for Intermadlary loglstics sarvice providers

- -0 - ]

« Significant Spending on Infrastructure
o Govt. spending over US 300 billlon on Infrastruciure in 12" Five Year Plan of which = 27%
o o ba spant on rail, road, aviaion and port projects
o Approx. US$ 500 billion expacted to be spent in logistics infragtructura developmant in coming decade

Over neot 510 years, Indla Is axpectsd to evolva a5 8 moderate-slzad export hub for key saciors such as automotive,
anginsering goods, Phammaceuticals, and processed foods. Moreover within the next 2-3 years, consumplion lsd sconomic
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growih s [Kely to continue supporting Inport Into the sountry. India alsa sffers the elgnificant a cost arbitrege opportunity when
compared with other regions.

JNPT port whera one of the FTWZ of tha company Is located handled mone than 55% of Indla’s total contalner traffic. e
gominanca as the most viable port and Navl Mumbal's accessibliity to major manufacturing destinations across Indla makes it
one of the most prefermed logistics and warshousing destination in India.

The JNPT port Is already working at a 120% capacity on an Inatalled capacity of 3.8 milllon TEUs. The Pt Is axpacted to add
another tamminal thereby mora than doubling Its capactty to 10 millen TEUs by 2016, This will consaquently Increase demand In
Iogletics and warshousing activity In the reglan,

Threain

Deagplta Ghﬂl‘ﬂm Immensa ﬂl'b“‘ﬂ'l potential, the Indlan Laglsﬂes and wamhwslng Industnr shcaunters varous Issues and
challanges today which ars discussad as under

india lacks afficlent road and rall network to facltate smooth movemeant of goods. Also thers s over depandance on the road
Infrastructura uniike the developed counirias whera rall Is an squally made of frelght mevemeant. The rall network In sur country
is aaturated due to limited addition in trackes during the past decads, Likewiss, carge handling capacily of our poris is also
inedaquata leading to delay in delivery. The typical tumaround tima of Indian ports is twice that of the neighboring ports of
Colombo and Singapora. Such transport relatad lssuas In tum sffect the export and Import tima which In tum pose a challengs.

. SUTLOOK

Arshiya's businassas offer unique solutions by way of unified supply chain infrastruciure end warshousing facilities along with
valus added sarvicas and capabllity of providing all related technology solutions and and-to-end trensportations.

The warehousing Indusiry In India has come a long way from the erstwhile days of storage In godewns to the highly autemeted
warehousing parks. Historically, Indian companias have considersd wamshousing activity as an unavoidable cost amd the
oblactiva has always been to raduca this coat 88 much as poasible. Such an attitude has resulted In huge under-imsaatment In
the gacior gver the years and adversely Impacied seffident funciioning of the supply chaln nstwork. However, Increasing
compatition and introduction of glebal best practicss by multinational companies ere compalling Indlan businessas o rathink on
the impariancs of warshousing ectivity and te resuliant benefits of managing an sfficient supply chain,

The shift from godowns to warshouses hag Increased the scops of warehousing activity In the supply chaln network. Apart from
gtorage, warshouses are Increasingly being used to camy out value added functons such as distibution, cross docking,
consolidation & ssgregation, packing, sorting, laballiing and tagging among cthars, Acdditionally handiing of Export-import (EXIM)
goods requires further infrastructure support in terms of stuffing & de-stuffing of containers, customs clearanca, storing of ampty
containers, raliway access and contalnar handling aguipmant. Hence, the amount of apace and Infrastnucture required to
gupport such activities Is significantly higher as compared to gedowns or even a standalone warshouse. The need for such
Infrasiructure hag graduslly lsd to the development of Intsgrated loglstic parke In Indla.,

An integrated logistics park as the name suggssts is cne caniralized place for all types of logistic activities and value added
gervices naeded by exporters and local traders for shipment of thelr goods.

The Indian Logistica industry, hitherto dominated by un-organissd pleyers, now has innovative and ‘game changing' solutions
through Arshiva Group having created world dass and compeatitive |ogistics infrestructure solutions such as:

= Free Trads and Warshousing Zones (FTWZe)
¢ To anable EXIM (Expod-import) cango consolidation, valus addition, inventory financing and to allow India to becoms &
raglonal frading and transhipment hub.

= |nland Coniainer Dapot (ICD)
o For Domestic and Internatonal bound carge value addition, consclidation

=+ Rail Imfrastructure Solutions
¢ To comprge Innovative customized contalnars for spacific product types. sarvice level agreements on timalines and
delivery with key parformanca Indicators,
o Siate-of-the-art Rail Tarminals with modern equipmeant to increass spead of lading/unlvading and chum.
o Private Freight Terminal
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V. EiSKSAND CONCERNS

The Enterprise Risk Managesment {(ERM) Iniiative, at Arshlya sncompasess praciices melated to dentfication, asssssmeant,
menitoring and Investigation of varioss risks to our business. Rikk managemsnt Is Integral and fundamental to Arshiva's
business. Since Arghiva |8 oparating In a highly compstithve snvironment, |t I8 exposed to various strategic and operational fisks
like Economic rfgks, Compeliion risis, Trade risks, llahllity rsk, Execution rigsks and regulatory risiks. Tha Company has
pracesses In place to safeguard its assets and liabllity risks through adequets and appropriate Inguranca coverage and the
Company proposas to further strengthen the same,

The Company faces the following Risks and Cancarns;
Economic Rigk

A part of huslnese I substantialy depandsnt on the prevaling glcbal aconomic condiions. As witnessad In previous years,
global freds directly Impacts our FTWZ business. Factors thet may sdversaly affect the global sconomy and In tum Indis’s
sconomic growth, thet could affect the FTWZ Includs siowdown In the rata of Infrestrustune development, inflation, changess In
bae, trade, flscal ahd monstary policlas ste. Howsvar, given the planned Infrastructurs investments In FY 2013-2017 will fes to a
cumuiative US 1 Trilllon comparad to US 542 billlen In FY 2007- 2012, growth In global EXIM trafMic and with Increasing
outsourcing of the logistics function by companies, wa do not expect ta be significanty affecled by this sk,

Competitfon Risk

Arshiya is pioneer in seting up FTWZ in the courtry anl as such thers i rio compedition in near future, The criteria of minimum
100 acres of land for setting up an FTWZ makes it all the more contfortable from thie competiion parspective as the lard
aoquisition in the current context is not considared as simple activity.

Trade Rivk

Our busineas can be affected by the rise and fall in the levels of imports and exports in the country. Given the projected growth
in the Indian sconomy and sxpecied recovery in giobal trade, rising spanding in the infrastruchure ard manufacturing space and
increasing per capita and disposable ncoms, it is estimeted that imports will continus to rise sadiy, The Company is also
focusing on high margin segment which is essentially dependent on imports and exports of containerized carge in India. With
expacted EXIM trada increass along with the gruwﬂ1 in containerization, FTWZ business is axpected to be good in coming
yaars. Thus, we believe wa have sdequate mitigation in place for trade risk.

Regufatory Risk

The company is facing cerlain requlatary issuses, which it hes taken up with the relevant Govermmaent Autharities and the sama
ia being sorted out. After the clarity in the regulatary issues, it i= expected thet the business would grow substartislly e all
industry pradictions suggest that this will be the trend in the future as well el we do not expect this risk to affect us matarially
in the coming yaears.

Lisbifity Risk

This risk rafers to our liability arising from any damege to cargo, equipmant, life and third parhus which may adversaly affect our
business. The Company attempts to mitigate this risk through contrachual obligations and insuranca policies.

Execution Rizsk

The Company has already implamentad the project and has developed sufficiant project implementation risk and thus does not
envisege any execution risk in future.

Concerna

Desplts showing Immense growthpotantial, the Indlan logistica Infrestructure andwarehousing Industry encounters vardous
Issues and challenges today. Even though some of the biggest challenges require Initiatives at the government levsl, tha private
sector will aleo play an equally iImportant role. Some of the key challenges winessad by the Industry are explalnedbelow:
Tranaport Infrastructure

The loglstic Infrastructre and warahousing Industry has a vaery high depandence on physlcal Infrestructura. The challenges
pertainingto k are manifold ranging from lack of ample road and rall network to accessible storage optlons. indla lacks efficlent
road and rall network to facllltate smoothmovemant of goods. Also there lsoverdependence on road Infragtructure unlike the
davalopad couniries whera rallls an equally iImportant mods of frelght movement.

Tha rall netwark In aur country |8 satursted dua to limited addition In tracks during the past decads. Likkawiea camo handllng
capacity of our ports s also Inadaguate leading to delay In dalivarias. Tha typlesl tum anund time of Indlan portz |8 twica that of
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the neighboring ports of Colombo and Eingapors. All the abova transport related lesuss In turn affect the export and Impert ime
which in tum posss a challange for companies.

Land Avalabiifty
Affordable land avadlabidity with clear tities in lactical locations is a big challenge currently, Since land is a stale subject, it adds

to the challenges as different states have different sat of procadurespertaining to agriculture land acquisition.Increaasing land
values aven In the perlpharal araas of a city further makes it unviable for companlea to Invest Inwarshousing.

The Company maintalng a system of Intemal controls deslgned to provide a high degres of assursnce regamding the
effectiveness and efficlency of operations, the adequacy of safeguarde for assets, the rellablity of financlal controls, and
compliance with applicable laws and reguiations. The organization |6 wall structured and the policy guidelines ams wal
docmnerntad with pre-defined authority. The Company hes alst implemanted auitable controls to ensura that sl resources are
utilized opiimally, financial transactions are reported with accuracy and there is slrict adherence to applicable lews and
regulations.

The CEQ and CFO reriiication provided in the CEQ and CFO cerification ssction of the Annual Report discusses the
sdaquacy of our internal control systems and procedures.

Vi. DISGUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE

During the yeer undar revisw the Company wes not able to fair wall snd continuad to be under fingncial sirees. The fnancial
parfomnance J highlighte of thes company mre am under

Since during the year there was only one Segment hence Segment wise Performance of Standalone Financials is not required.

FINANGIAL HIGHLIGHTS 2014-16 — Based On Consolidated Financlale

Eagmental Performance
{€In Lacs)
Tormowar Turmove Y0¥
1418 13-14 Increasef{decreass) %
Logistica 844 250621.68 {25,812.21) {89.88)
FTWZal Distripark 8,580,860 B,485.80 2,123.80 32.85
Containerizad rail fanepert cparationa 23,823.90 19,354.75 4,483 15 23,22
Other operaling Income - a3 42 (33.42) {100.00)
Total Tumover L AT ge.cmm {19, 242.69 {ar.29)

*  Total Turnover decreased by 37.23% from <51 6565.73 Lacs in 2013-14 to 4.32.423.04 Lacs in 2014-15
& EBIDTA Increased by 383.55.% from Loss of #{1,387.22) Lacs in 2013-14 to Profit of 23,933.46 Lacs in 2014-15

Vil. THE YEAR UNDER REVIEW

The Company has bult on ks business vislon, and created world-class Infrastructure faclities.The change In regulatory
procedures — mare explained balow Impacted the Company operaticns during the year under review:

v Delays In Duty Drawback
o Lack of procedural clarity for claiming the duty drawbeck for exporte maede through FTWZ, due to this exporter is being
deprived of maljor benefits that an FTWZ offars.
o Your Company |s frying to get clarfication regarding the same from customs and minlsiry officlals.

s Non-avallabllity of Customs EDI systemn In FTWZ
o EDI ink systam is usad by customs for getting relevant notifications, instructions, exchanges rates, valuation referances,
historic data etc. to facllitets Imports and exports.
o Non avallabllity of EDI link system at FTWZ, has resultad In delays In the Imports and sxports procedures at FTWZ,
o Company hes Installed all the reguired deta sxchanges facilitles and IT cohnectivity Tor Implementing the EDI and heve
requestad the highest authorities for aliowing EDI link at FTWZ
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» Import Goneral Manifest (IGM) spprovels for FTWZs
o An IGM Is a regulatory document to be filed with customs by camisr of goods Into the country, In this casa the shipping
lnes.
© The IGM detalls the particulars of goods o be transshipped. The IGM specifies thes location at which the goods would be
cleared from customa.
o As par sxisling statutory provisions, tha IGM cannot list an FTWZ as the and location. Due to thia constraint, shipping
lines: are not moving thalr cargo to FTWZ.

Tha sbove factors affected the utllization of capacity arsing out of huge caplal expenditure and consequentty Impacted the
opurations of the Company. The Company could nat reach the scale of operations as planned and, hentce not susceaded in
generaling ravanus to sustain smooth oparations.

Fuiurs ahead

With parsistent efforis of the Company, the Govemment had granted us the approval for setting up of Inland Container Depot
{ICD} at Khurja, UHtar Pradesh. This approval |s a booster for the affaie of the group a8 8 whole becausa of its Impact of
Integrating Rall, FTWZ and ICD cparations at Khurja. The Company |s looking ahead on caphalizing en the state of art
Infrastruciure balng created at Khuda and providing the cllents all business sslutions at one placs only, Under the new
Governments regime and recent business developmant that took place in the company, we can look forward to a bright
future.

Vill. MATERIAL DEVELOPMENTS IN HUMAN RESOURCES/ANDUSTRIAL RELATIONS, INCLUDING NUMBER OF
PEOPLE EMPLOYED

The Directors’ hava apprized sbout tha material devalopments in human resources In the Directors’ Report. Further, the
Company had employed 138 employass during the year under review.

CAUTIONARY STATEMENT

Cartaln slatements mads In the management olscussions and anafysis neport relaling to the Company’s objeciives, projsciions,
outfook, sxpectations, astimetes and others may constitute “forward fooking siatements”™ within tha meening of epplicedile laws
and reguigtions. Actusl resulls may difer from such expectations, projections and so on, whether express or implied. Several
faciors could meke significant difersnce to the Company's opersfions. These Includs ciimatic condifons and sconomic
conditions affecting demand and supply, govemment requlations and taxafion, natursl celemies and so on, over which the
Compeny does not have any direct control.
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CORPORATE GOVERNANCE REPORT

COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

Tha Company amphesizes the need for full fransparency and accountability in all its transactions, in order to protact the interests of
lts atekeholders. The Boand conslders iiself as a Trustes of lis Sharsholders and aclnowladges ts responsibliiies towards them for
creating and safaguarding thelr weslth, Your Company continuously sndeavours to upheld the values of transparency, Integrity,
prefassionalism and ascountabity, and Improve upon thess aspecis on an ongolng bagls to help the Company move forward,

The Sacuriies and Exchange Board of India amanded the Listing Agreameant sffactiva from Cctober 1, 2014, to bring in additonal
comporate govemanca norms. Thess nonms provide for siricter disclosures and protection of Investor rights. The amended rules
requira companies fo get shareholders’ approval for related parly transactions, esiablishmenti of whistie-Rlower machaniem,
slaborate distlosures on pay packages and heve at lesst one women dirsctor on thsir board, The amended nenms are alignad with
the provisions of the Companéas Act, 2013, and aimead to sncourage companies to "adopt best practicas on Corporate Govemnance'.

Qur Corporate Govemence framewerk ensures that we make timely disclosures and share agcurate Information regarding our
Nhahclals and performance, as well as leadarship and governancs of the Compary.

We firmly balleve that Indepandence of Boand Is assential to bring oblectvity and transparency In the managament and In the
dealings of the Company. As on March 31, 2015, the majodty of our Beard mambers .e. 4 out of § are Indapendent members.

1. BOARD OF DIRECTORS
Compozsition of Board:

The Boand of Directre of the Company hes an optimum coinbination of Promoler Director and Non-Exaciulive Independent
Directors, who have in depth knowledge of the business and industry. The composition of the Board is in conformity with Clauas 42
of the Listing Agreement with the Stock Exchanges.

As at 31" March, 2015, the Company has sb Diractors on It Board with Promoter Dirsctor as Chalrman and Managing Director, ane
Woman Director end four Non-Executive Indepandent Directors. All the independent Directors have comfirmed thet they mest
tha 'Indapandence’ criteria as mentioned under Clauss 49 of the Listing Agreemant and also aa mentionad under Companles Act,
2013.

Attendance at Board Meolings:

During the year under consideration nine meetings of tha Board were held on 2™ Aprl, 2014; 28™ Aprll 2014; 8% July, 2014;
170 July, 2014; 30™ July, 2014; 127 August, 2014; 14" November, 2014; 24"December, 2014 and ¢ Fabruary, 2015.

Tha names and categorias of the Directors on the Board, their aftendence at the Board Maeetings held during the year and the
numbsr of Directorships and Committes Chelmanshipa/Memberships held by them In other companiea are glven hereln balow.
Cther Directorehips do not Include directorships in Private Limited Companles, Section 25 Companles and Companles Incorporated
outsids India. Chalrmanships of Beard Committess Include only Audit and Share Transfer and Invastor Ralations Committss

Sr. Mams of the Catagory | Numbsr of Board Directorships| Membership/ Attendance
Ne. | Director masting during the |in other Chalrmanship of at the
¥r. 2014 - 2015 Publle Cormmliitses In other A.G.M
Director's Companles | Public Companisa Held an
Attendancs 10th
September,
2014
Hald Athernded Chaiman | Membseship
1 | Mr. Alay S Mital PD 8 3 L 1 1 Pressent
Mrs. Archana A
2 Mittal WPD g 8 E) - 3 Absant
Mr. Ashish
3 Balragra NEI g ;) 4 1 3 Present
4 | Mr. Rishabh Shah | NEI 2] 8 - 2 1 Prasant
& | Prof. &. Raghuram | NEI ] L 7 - 8 Absent
Mr. M
T Eriied NEI 8 5 1 - - Absant

PD: Promatsr Dirsctor, WPD: Woman Promoter Director, ED: Executive Dirscior. NEI: Non Executivs Indspasndant Director
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ndepandant Directors:

The Company abided by definifion of Ilependance sz par clauss 49 of the Listing Agreement and according to the Provision of
Sactlon 149 {8) of the Companles Act, 2013. The company has also obialned decisrations from all the Indepandant Directors
pursuant o sactien 149 {T) of the Companles Act, 2013.

Training of independent Directors:

Whanever new Non-Bxecutive and Indapandant Directon(s) are Inducted In tha Board they are Intreduced to our Company's culiure
through appropriats orisntation seeslon and they are siso Introduced to our organlzation etructurs, our business, constitution, board

procedures, our major risk and management sirategy.

A formal letter of appointmeant to Indepandent Diractor ag provided In Companlesa Act, 2&13 arld the IJaHng Agmnam has heen
Issued and disciesad on the webslte of the Company viz. hitp:fhaaw archivalimite salorslCo ;

Parformancs Evalustion:

One of the Kay functions of the Board Is to monlter and review the board evaluation framewgre. The Board works with the
MNominationh end Remunsration Commities to kxy down tha evaluation criterla for the parformancs of execitivel non-sxecutive/
irdepandant dirsctors through a paer- svaluation exduding the direcior being svaluated through & surwy, The questionnaire of the
survey is B key part of the process of reviawing the functioning and effectivenass of the Board and for identifying possible paths for
Improvemsnt. Each Board member Is requestad to svaluate the effectivensss of the Board dynamice and relatlonshlps, Informatlon
flow, dscislon-making of ths directors; ralationship to staksholders, company perfarmancs, company sirategy and the effsctivenses
of the whole Boand.

Saparsis Msating of the Indepandant Directors:

The Indspendent Direciors held & Mssting on 8% February, 2015, without the atisndance of Non-ndependent Directors and
Membser of Management All the Indepandent Directors wars present st the mesting. The following issues wars discussed in detail:

« Reviewed the parfiormance of nonindepeandent directors and the Boand as a whols;
»  Reviewsd the parformance of the Chalrperson of the Company, aking Into account the views of Non-Executive Directors;

®  Asmesusd the quslity, quantity and timeliness of flow of infformation between the company management and tha board that is
necessary for the board to effectively and reasonably parform thelr duties.

Z COMMITTEES
{A) AUDIT COMMITTEE

The Company has an Audit Committss In compliancs with the provislons of Saclion 177 of the Compandes Act 2013 and Clausa 48
of the Listing Agresment.

The Commitiee comprizes of 2 Non Executive Indepandent Direciors and 1 Promoter Exacutive Director. Mr. Aghigh Balragra, Non-
23" secative Dirsctor |8 the Chalman of the Audit Commitiss. Five meatings of the Audlt Commities were held during the year on
April, 2014; 8% July, 2014; 12" August, 2014; 14" November, 2014 and 8% February, 2015.

Datals of mestings attended by ts membars tll 31 March, 2015 are given balow:

Sr. Mo, Mame of Mombers No. of mestings held Na. of mestings sttendad
1. Mr. Ashish Balragra - Chalrman 8 5
2, Mr. Rishakh Shah - Membst -] 5
3 r. Ajay S Mitial - Mamber 5 5

The Chakman of the Audit Committee was present at the Annual General Maeling held on 10™ Septembar, 2014 to answer
Membar's queriss.
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The meatings of Audit Commities are ales attended by Statutory Auditors and Iinternal Auditors &8 special Invitess, The Committes
also inviles such of the ather Directors or Execulives as it considers appropriate to be prasent at the mesting. The Company
Sacretary/ Compllancs Officar acin es the secretasry to the Commilitsa. Minutas of sach Audit Committea meating are placed
before, and when conslderad appropriats, are discusssd In the mesting of the Boarl, The Audit Committes, inter alia, reviews the
adequacy of the Intemal confral funcions, and reviews the Intema Audlt reports Including those related to Intsmal Confrol
woaknesses, if any. The Awdit Comniittes is provided with necesssary assistance and information o cany out their funclions
effactively.

Powers and Terms of Refarsnce of the Commities:

The Audit Commities essists the Board in its rezponsibility for overseeing the quality and integrity of the accounting, auwditing and
reporing practicas of the Company and iz compliance with tha legal and regulstory requiremente. The Commilitas's purposa is to
overses the accounting and financlal reporting precess of the Company, the audit of the Cempany's financial stetements, the
appoiniment, independence, performants and remuneration of the stalutory auditers, the performances of inlemal audilors and the

Company's risk management policies. The Commitioe, inter alia, parforms the following functions:

W M

1
12
13

14
18

Overseeing of the company’s financlal raporting process and the disclosure of Its financlal Informetion
o snsura that the financial statsment Is comrect, sufficlant and cradible,

Recommending to the Boand, the appolntment, re-appointment and, If required, the replacemsnt or
removal of the stetutory auditors and e fixstion of audit fess.

Approval of paymant to statutory auditors for any other services rendared by them,

Reviewing, with the management, the annual financial statements befre submission to the Board
for approval, with pariiciéer referenca to:

a. Matters required to ba Included In the Director's Responsibliity Statemant to be Includad in the
Board's report In tarms of Section 134{5) of the Compenles Act, 2013.

Ghanges, if any, In accouniing pollcias and practices and reasons for tha same.

Major eccounting enitries Involving estimates based on the exercles of Judoment by
managamsnt.

Significant adjusiments made In the finandal statements arsing out of audit findings.
Caompliance with lsting and other lsgal requirements retating to financial statements,

Disclosurs of any ralatsd party transsctions.

Qualtications In the draft audit report

Flmemng, with the management, the quartsdy financial siatemsnie befors submission o the board
for approval,

Reviewing, with the management, the siatement of uses/epplication of fund= az and whan raised
through an issus (public issue, rights issus, preferential issue, sic ), the statement of funds utilzed
for purposes other than those siated In the ofifer document/prospectus/nolice and the report
submitied by the monltering agency monltoring the uilization of procesds of a public or rights lssus,
and maeking appropriate recommendations to the Board to ke up steps in this maiter.

Reviewing with the management, perfarmance of statutory and intermal auditors, and adequacy of
tha intemal conirol syslema.

Reviewing the edequacy of internal audit function, if any, including the struchure of the intamal audit
dapariment, stafiing and senlodty of the officlal haading the department, reporting struchre covarage
and frequency of Intarnal audit

Discugslon with Intamal audiiors on any significant findings and Tollow up thereon,

Reaviewing tha findings of any Internal Investigations by the Intemal auditors Into matters whera thers
is suspected fraud or Evegularity or a fallure of interal control systems of 8 malerial nalure and
raporting the matter to the Board.

Discussion with sishutory auditors before the sudit commences, about the nature and scops of audit
ag wall ar post-audit discussion tn ascertsin any area of concam.

Tao look Into the reasons for substantial dafaulis If any In the paymant to the depositors, debanture
helders, sharsholders (In case of non-payment of declared dividends} and craditors.

To review the funclioning of the Whistle Blower mechanism, In case the same |5 exdsting.

Carmrying aut any other funciion as s assigned to the Audit Committes,

Such ather powers and dullss 88 may be reguired to bs Includad In tarms of Listing Agreement
amended from time 1o time,

essa po

(B} NOMINATION AND REMUNERATION COMMITTEE

Tha Remunaration Commitiee was ranamed 23 Nomination and Remuneration Committes w.a.f. & February, 2015

The Nemination and Remunsraton Commitee comprises of Mr. Ashish Balragra, Chalman, Mr. Rishabh Shah and Prof G.
Raghuram. Twa mambsais shall be the quorum for the mesting of the sald Committes. The Company Secretery/Compliance Officer
shall bs the Secretary of the Committsa. The minutes of the Mesling of the Committse shall be placed at the masting of Board of

Diractors.
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During the year two meetings of the Remuneration and Nomination Committes were held on g™ July, 2014 and 12 August, 2014,

Details of mestings attended by its membars till 31% March, 2015 are given balow:

8r. No. Nama of Members No. of meaastings haid Mo. of mestings attended
1. Mr. Ashish Balragra - Chalman 2 2
2 Mir. Righahh Shah - Mamber 2 2
3 Prof. G. Raghuram - Member 2 1

The broad tarms of reference of tha Nomination and Remuneration Committea ars 28 under:

« T nomingte persons who ere quallled to becoms Direciors and who may be appointed In a sanlor Managemant In
arcorianca with the criteda lald down;

« Recommend to the Beard their appoiniment and removal and shall carry out evaluation of every director’s parformancs,

* To determine the Company’'s policy on spacific remuneration packagas for Exacutive Directors Induding pension rights
and any compenzation payment, Including recommendation for fxation and perlodic revislon of compsnsation polley
(Including performancs bonts, incentives, penjuisitas and benefits) for senlor managsment parsonnal.

Memination and Remunerstion Pellcy

This Nomination and Remunsratich Polley l& being formulated In compliance with Saction 178 of the Compandes Act, 2013 read
glong with the appiicable nulea thereic and Clausa 48 of the Listing Agreement, a8 amendad from time to time. This policy on
namination and remuneration of Directors, Key Managerial Parsonnal and Sanior Menagement hes besn formulsied by the
Nomination and Remunsmetion Committee (NRG ar the Committse) and has been appicved by the Board of Directors.

The Nominafion amd Remuneration policy is available on wabsite LN i
The Nomination and Remuneration Policy of the Company ia also attached as Annaxura bn ﬂm Buard’a Rapud

Ramunerafion pald to Diractors

Your Company benefits from the professional expertiss and mvaluable sxparience of the Indepandent Directors in their individual
capacity as competent professionala/business executives in achieving corporate excellence. During the period, there wera no
pecuniary ralationships or fransactions betwean the Company and any of its Non-Exscutive Direclors. The Company hes not
grantad any stock options to any of s Non-Executive Directors.

Datails of Sitting FesaRemunarntion paid to Non-sxesutive and Executive Directors for the year ended March 31, 2015 are given
balow:

a} Mon- executive Dirsctors:

8r.No. MName of ractor Biting Foes pald | Mo of shares hald
(Ra.) {Face Value Ra.2/-
sach}
1. Mr. Ashish Bairagra 2.06 000 Ml
2. Mr. Rishabh Shah 1,45 000 7,855
3. Prof. G. Raghuram 1.20,0040 Ml
4. Mr. Mukash Kacker 1.00,40 Nl
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b} Exscutive Direciors,

Sr. No. Nams of Director Snlary, Perquisites, | No. of Sharez held
Allowancan and | (exciuding Siock
Commission  pald | Option)
(%)

1. Mr. Alay S Mittal —-Chalman and Managing - 1,85,80,837

Direcior
2. Mre. Archana A Mittal - Joint Managing Director - §,98,08,288

(C} SHARE TRANSFER, INVESTOR GRIEVANCES AND STAKEHOLDERS RELATIONSHIP COMMITTEE

The Share Transfsr and Invesior Grievance and Allled Matiers Committes was renamad as Share Transfer, Investor Grisvance and
Staksholders Relationship Committes w.e.f. 8% February, 2015.

According to Sec. 178(5), the Cheirperson of the Commitiss shell bs a Mon Exscutive Director and It shall comprise of such other
membars as may be decided by the Board Directors fram tims to tme.

The Share Transfer, Investor Grievance and Stekeholders Ralstionship Committes comprises of Mr. Rishabh Shah, Chairman,
Mr. Ashish Bairagra and Prof G. Raghuram. Two membars ahall ba the quorum for the meeting of the ssld Commilitee. The Company
Secratary/Compliance Officer of the Company shall be the Secratary of the Commities.

The mastings of the Share Transfer and Investor Grievence and Allied Matiers Commiltes were held three timas during the year
on 12" August, 2014; 14™ November, 2014 and 3" February, 2015

Detalle of meelings attended by |ts members are given below:

Sr.No. Hame of Membera No. of meetings held Mo of mestings aitendaed
1. Mr. Rishabh Shah 2 2
2. |Mr. Ashish Balragra 2 2
3. |Prof G. Raghuram 2 2

Role

The Committes |z enfrusted with tha responalblify ko resolve the grievances of security holders. The Commilites monktors and
reviews the psiformance and esrvice stendands of the Registrar and Share Tranefer Agents of the Company end provides
continuous guidancs to improve the service levels for investors. The broad termw of reference of the Commities are as under:

#+ to deal and approve shares/sacuritias tranafers, request for split, lssuse of duplicate Shares certtiicats;

mlagate Authority to the Senlor Executives for approval of trangfer and trangmission of securiiles legued by the
pany,

1o deal with the Investars complaints;

to maintain, develop and Improva relations with the investors;

to fix racond datafhank closurs of shere/dabenture transfer book of the Company from tima to fime;

1o appeint rapresentatives to attend the General Mesting of other companles In which the Company |s holding shares

LA B

During the year under raviaw, bwo complaints were recsived from the sharsholders, which were adequately resolved by the
Company/Reglatrar & Tranefer Agent (RTA) M/a Blg Shara Ssrvices Privata Lid., leaving a balance of nll complaint as on
March, 31, 2015.

SEBI Complalnts Redressal System (SCORES):
SEBI has Inlisted SCORES for processing the Investor complalnts In a centrallzad weh basad redress system and onfine redreasal

of all the sharsholders complainig. The company |3 in compllance with the SCORES and redregsad the shareholders complaints
will within the stipulatad tims.
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Mams and Deslgnabion of Compllance OfMcer:

Mr. Shyam Rathl, CFO and Compllance Officer (Resigned w.e.f. 14.11.2014)
Mr. Valbhay Sanjay Bakhare, Company Secretary and Compliance Officer (Appointsd w.ef, 14,11.2014 and Reslgned w.af,
31.03.2015)

(D) COMMITTEE OF DIRECTORS

The Commitiss of Directors comprises of Mr. Alay S Mittal, Chalrman, Mr. Ashish Balkagra, and Mr, Rishaebh Shah, The Commiitea
has besn delegaied with various powers of the Board to enable the Management o lake various timely decisions in the best
intarast of the Company.

The Gommittes meests as and when regquired and the Minutes of the Gummlttm of Directors are placed at the next meeting of the
Board, During the ysar there was one mesling which was held on 28 December, 2014 of the Commitise of Dirsclors of the

Company.
Detalls of meating attanded by iz mambers are ghven balow:

8r.No.| Nams of Members No. of mesting hald No. of mestings attended
1. | Mr. Ajay S Miltsl 1 1
2. | Mr. Ashish Balragma 1 1
3. | Mr. Rishabh Shah 1 1

(E) RISK MANAGEMENT COMMITTEE

The Rigk Managament Commities comprizes one Executive and two Independent Diractors namaly Mr. Alay S Mitial, Chalrman,
Mr. Ashish Bairagra, and Mr. Rishabh Shah,

The purpose of the Commitisse is to essist the Board in fulfilling its Corporete Govemance dufies by oversaeing the responsibilities
with regard to the |dentification, evalustion and mitigation of operational, strateglc and snvironmentsl dsk. The Committes has
ovearall rssponsibllity of monlioring and appreving the risk policles and assoclated practices of the Company.

The Risk Manegement Committas is also responsible for reviewing and spproving the risk document sietement in public
documents and disclosuras.

The Comimittes meets as and whan required and the Minutss of the Commities are placaed at the nexd meeting of the Board, During
tha year there was one measting which was held on 9 Fabruary 2015.

Detallz of meseling attanded by liz mambers are ghven babow:

Br. No. Name of Members No. of mesting held No of mesting attended
1u Mr. Ajary B Mitial 1 1
. Mr. Ashish Balragra 1 1
3 Mr. Righabh Shah 1 1
Rols

The Committes |z entrusted with the responslbliity to creats and protact sharsholder value by minimizing threats or loasss, and
Idantlfying and maxmlzng opportunities. An entarprize wida risk managemant framework I3 applied so that sffective managemsant
of dsks Is an Intagral part of every employves's job, Risk Management Committss |s entrustsd with following tasks,

*  Providing a2 framework that enables futire achivitias to taks place in 2 consistant and controlled manner;

= |mpnoving declslon malkdng, planning and prodtizetion by comprehensive and stnichwred understanding of busineas activitles,
volatlity and opporiunies/thraats;

Conlributing towards more efficient use/aliocation of the resources within the onganization;

Frotecting and srhansing assets and scompany imeags;

Raducing volstllity In varlous areas of the business;

Developing and supporting peaple and knewledae base of the organlzation;

Optimizing operational efficisncy

The Risk Management FPdlicy iz available on website hitp:ffwww.arshivslimited cominvesto rate Govemance .
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3. OGENERAL BODY MEETINGS
a) Location, tims and dais whers lsat three Annual Ganaral/Fxtra Ordinary Genaral MeatingaPastsl Baliot wars hald ars

given balow:

Financlal Year | Date and Time Vanue

20132014 AGM - Hall of Culture (Nehru Cenire), Dr. Annle Besant Road,
10" Saptember, 2014 &t 3.00 pm. | Worli, Mumnbei - 400018
EGM - Hall of Culture {Nshru Centra), Dr. Annie Besant Road,
29" May, 2014 at 3.30 p.m. Worll, Mumbsl - 400018
Fogtal Ballot- N.A.
12" May, 2014

2012-2013 AGM - Hall of Culture {(Nehru Centra), Dr. Annle Besant Road,
7" August, 2013 at 3:20 p.m. Worll, Mumbal - 400018
EGM - Bal Palaca Hotel, Mahakall Caves Road, Chakala, Mumbal
18" Qciober, 2012 at 11.00 am 400083

2011-2012 AGM - Hall of Culture {Nshru Centrs), Dr. Annis Besant Road,
18th September,2012 st 2.30 p.m. | Worli, Mumbai - 400018

b} In the last three AGMS/EGMSs, following Special Resolutions wers passed:

Meatings held on Spldll Razolution passad
AGM — To authoriss the Board to cmate charges on the assets of the
10™ Saptamber, 2014 comparny
¢ To authordse the Board fo bomow funds on behalf of the
COmpany

s Increasing the limites (o make kane or Investmants and to give
guarantss or provida security in conneclion with the loans under
ssction 184 of the Companles Act, 2013

EGM - « Appointment of Statutory Audliors to fill Casusl Vacancy
20" May, 2014
Pastal Ballet- + Incrsass in the authoriesd share capital of the company
12" May, 2014 o Alterstion of articles of assocition
s Authorization for restructuring of debts
s |esus of equity shares on preferential basis to the promoters
= Approval for reappointment and remuneration of Mr. Ajay SMittal
« Approval for reappaintment and remunsration of Mrs. Archana A
Miital
AGM - &« Change of name of Company from Arshiva Intemafional Limited
7th August, 2013 to Arshiva Limited
EGM a Preferential izssue of warmants converlible into equity sharesn.
18th October, 2012
AGM - a Reviglon In remuneretion of Mr. Alay § Mittal, Chalman and
18" Ssptember,2012 Managing Director of the Company w.e.f 1't Ootober, 2011 Hil the
remaining pariod of his appoiniment i.e. 14" April, 2014.
« Appointment of Mr. Ananya A Mitial, a relstive of Mr. Ajay 2
Mital, Chalmman and Managing Dirsctor’s and Mre. Archana A
Mittal, Joint Managing Director of the Company, as CGeneral
Manager - Business Develspmant.
« Aleration of Articles of Associsfion of the Company under
section 31 of the Companles Act, 1866 by Inearling new clauss
72(4), 84A and 133,
¢)Postal Ballot:

Durlng the year, pursuant o the provislon of the Section 110 of the Companles Act, 2013, read with Companles (Management and
Adminlsiration) Rules, 2014, tha Company has passed cerlaln resolutions through Postal Ballot, as per the detalls mentioned
balow:
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Incraass In the auihorlsad share capital of the company

Aleration of articles of assoclation

Authorization for restruciuring of debts

Iszue of equity shares on preferential basis ta the promoters

Approval for reappoiniment and remuneration of Mr. Ajay 8 Miital
Approval for reappoiniment and remunsmation of Mrs. Archana A Mittal

The Company had appointed Shri Manoj Mimani, Practicing Compeny Secretary ss Scnuinizer to conduct the Posiel Ballot
Procass In & falr and tranaparant manner. Postal Ballot forms racsived upto the cloge of working hours on 10" May, 2014 had bean
conskiered and the result of Postal Ballot was announcad on 12" May, 2014 at the Reglstered Offics of the Company. The detalls
of resull of Postal Ballol are a6 under:

Rasolution No. | Typs of In Favour Againat Total no. of
regedution Votes

No. of | Mo. of % Mo, of Mo, of %
Ballot | Votes in Ballot Voles

Forms | Favour Forms Againgt
{inciuding {i