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Voting Results

Pursuant to Regulation 44(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015

Arnold Holdings Limited | Extra Ordinary General Meeting | January 15, 2024

Date of EGM January 15, 2024

Total Number of Shareholders as on cutoff date: 2867
(8™ January 2024, cut-off date for E-voting)

Number of shareholders present in meeting either in person or through proxy:

Promoters & Promoter Group NA

Public NA

Number of shareholders attended the meeting through Video Conferencing

Promoters & Promoter Group 5

Public 44

Agenda-wise

Given below is the agenda wise combined result of E-voting and votes polled at the meeting.



SPECIAL BUSINESS

Resolution No.1

APPROVAL OF MATERIAL RELATED PARTY TRANSACTION(S):

(Ordinary Resolution)
Whether promoter/ Promoter Group are interested in the Agenda/resolution: Yes
Category Mode of | No. of | No. of | % of Votes | No. of | No. Of | % of Votes | %of Votes
Voting Shares Votes polled on | Votes- in | Votes- in favour | against on
held (1) | Polled Qutstandin | Favour Against | on  votes | votes
2) g Shares “4) 5) polled polled
)= (6)= (M=
{2)/)} {4/(2)} {5)/(2)}
*100 *100 *100
Promoter E- Voting 4820986 0 0 0 0 0 0
ﬁzromoter Poll 0 0 0 0 0 0
Group Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 4820986 0 0 0 0 0 0
Public - | E- Voting 0 0 0 0 0 0 0
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 0 0 0 0 0 0 0
Public- Remote 25254014 | 12559278 49.73 12559278 0 100 0
Non- E- Voting
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 25254014 | 12559278 49.73 12559278 0 100 0
Total 30075000 | 12559278 41.76 12559278 0 100 0
Detail of Invalid votes
Category No. of Votes
Promoter and Promoter 600000
Group
Public Institutions 0
Public Non-Institutions 0




Resolution No.2

ALTER THE CLAUSE 3. 72 AND 86(e) OF ARTICLES OF ASSOCIATION (“AOA”) OF THE

COMPANY.
(Special Resolution)
Whether promoter/ Promoter Group are interested in the Agenda/resolution: No
Category Mode of | No. of | No. of | % of Votes | No. of | No. Of | % of Votes | %of Votes
Voting Shares Votes polled on | Votes- in | Votes- in favour | against on
held (1) | Polled Qutstandin | Favour Against | on  votes | votes
2) g Shares “) ) polled polled
)= (6)= (M=
{2/} {4/(2)} {5)/(2)}
*100 *100 *100
Promoter E- Voting 4820986 1421460 29.48 1421460 0 100 0
lfzromoter Poll 0 0 0 0 0 0
Group Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 4820986 1421460 29.48 1421460 0 100 0
Public - | E- Voting 0 0 0 0 0 0 0
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 0 0 0 0 0 0 0
Public- Remote 25254014 | 12559278 49.73 12559278 0 100 0
Non- E- Voting
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 25254014 | 12559278 49.73 12559278 0 100 0
Total 30075000 | 13980738 46.49 13980738 0 100 0
Detail of Invalid votes
Category No. of Votes
Promoter and Promoter 0
Group
Public Institutions 0
Public Non-Institutions 0




Resolution No.3

BUYBACK OF EQUITY SHARES OF THE COMPANY:

(Special Resolution)
Whether promoter/ Promoter Group are interested in the Agenda/resolution: No
Category Mode of | No. of | No. of | % of Votes | No. of | No. Of | % of Votes | %of Votes
Voting Shares Votes polled on | Votes- in | Votes- in favour | against on
held (1) | Polled Qutstandin | Favour Against | on  votes | votes
) g Shares “) 5) polled polled
)= (6)= (M=
{2/} {4/(2)} {5)/(2)}
*100 *100 *100
Promoter E- Voting 4820986 1421460 29.48 1421460 0 100 0
l‘%romoter Poll 0 0 0 0 0 0
Group Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 4820986 1421460 29.48 1421460 0 100 0
Public - | E- Voting 0 0 0 0 0 0 0
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 0 0 0 0 0 0 0
Public- Remote 25254014 | 12559278 49.73 12559278 0 100 0
Non- E- Voting
Institutions | Poll 0 0 0 0 0 0
Postal Not 0 0 0 0 0 0
Ballot Applicable
Total 25254014 | 12559278 49.73 12559278 0 100 0
Total 30075000 | 13980738 46.49 13980738 0 100 0
Detail of Invalid votes
Category No. of Votes
Promoter and Promoter 0
Group
Public Institutions 0
Public Non-Institutions 0

For Arnold Holdings Limited

Raji Jaikumar

Panicker

Digitally signed by Raji
Jaikumar Panicker

Date: 2024.01.15 19:08:25
+05'30'

Raji Jaikumar Panicker
Company Secretary and Compliance Officer

Place: Mumbai




ﬂ RANJIT KEJRIWAL

Company Secretaries & Registered Valuer (SFA)

FORM NO. MGT-13
SCRUTINIZER’S REPORT

[Pursuant to section 108 of the Companies Act, 2013
And Rule 20 of the Companies (Management and Administration)Rules, 2014]

To

The Chairman

Extra Ordinary General Meeting of the members of

Arnold Holdings Limited

(CIN: L65993MH1981PLC282783)

held on 15%January, 2024at

through Video Conferencing (VC) or Other Audio Visual Means (OVAM),
At1.00 P.M.

Dear Sir,
Sub.: Scrutinizer’s report on E voting/ Ballot

1. 1, Ranjit Binod Kejriwal, a Company Secretary in practice, have been appointed as a scrutinizer by the
* Board of Directors of Arnold Holdings Limited for the purpose of scrutinizing the remote e-voting
along with e-voting process during the said EOGM and ascertaining the requisite majority on remote
e-voting / e-voting process carried out as per the provisions of section 108 of the Companies Act,
2013 read with Rule 20(4)(xii) of the Companies (Management and Administration) Rules, 2014
(Rules) on the resolution contained in the Notice to the Extra Ordinary General Meeting (EOGM) of
the members of the company, held through Video Conferencing (VC) or Other Audio Visual Means
(OVAM) on Monday, 15t day of January, 2024 at 1.00 P.M.

2. At the EOGM of the Company held on 15t day of January, 2024, the Company has also provided
facility for e-voting process during the EOGM to the members attending the meeting, who have not
already cast their vote by remote e-voting. The chairman of the EOGM has appointed me as the
Scrutinizer for the same.

3. The management of the company is responsible to ensure the compliance with the requirements of
the Companies Act, 2013 and Rules relating to remote e-voting and e-voting process during the EOGM
conducted for the resolutions contained in the Notice to the EOGM of the members of the Company.
My responsibility as a scrutinizer for the remote e-voting and e-voting process at the EOGM is
restricted to make a consolidated Scrutinizer’s Report of the votes cast “in Favour” or “against” the
resolutions stated above, based on the reports generated from the e-voting system provided by
Central DepositoryServices (India) Limited (CDSL), the agency authorized under the rules and
engaged by the company to provide remote e-votinsfacilities.

1, Aastha, Hira Modi Sheri, Ring Road, Surat-395 002. | 0261-2331123 | rbksurat@gn?éﬁ%&n‘?f7 ‘
202, Balaji Business Centre, Subhash Road, Vile Parle (E), Mumbai-400 057. | 022-49737235 | csrbkmumbai @ gmail.com
ADVISORY | AUDIT I TAX | GST | CORPORATE LAWS | IPO | LOAN | RESTRUCTURING | VALUATION |
NCLT | INSOLVENCY | COST ACCOUNTING 1 BUSINESS MANAGEMENT




4. Further to the above, I submit my reports as under:
(i) The e-voting period was from 12t January, 2024 at 9.00 a.m. to 14%January, 2024at 5.00p.m.

(ii) The members of the Company as on the “cut-off’ date i.e.08th January, 2024 were entitled to vote
on the resolutions (item No. 01to 03 set out in the notice of the EOGM of the Company).

(iii)The votes cast were unblocked on 15th January, 2024 at 01:57 p.m. in the presence of 2 (Two)
witnesses namely Mr. Pioush Tiwariand Ms. Het Palsanawala who are not in the employment of
the Company. They have signed below in the confirmation of the votes being unblocked in their

presence.
J%I W‘ty g
Name: Mr. Pioush Tiwari Name: Ms. Het Palsanawala

(iv) Thereafter the details containing inter alia, list of Equity Share Holders, who voted “for” / “against”
each of the resolutions that were put to vote, were generated from the evoting website of Central

Depository Services (India)Limited (CDSL) i.e. https:zZWWW.evotingindia.comZba_sed on such
reports generated the result of the remote e-voting together with e- voting during EOGM is as
under:

RESOLUTION NO. 1:
APPROVAL OF MATERIAL RELATED PARTY TRANSACTION (S):

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

“RESOLVED THAT pursuant to the provisions of Regulation 23(4) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”)as amended from time to time, the
applicable provisions of the Companies Act, 2013 along with the rules made thereunder and other applicable
laws including any amendments, modifications, variations or re-enactments thereof, the Company’s Policy on
Related Party Transactions and as per the recommendation/ approval of the Audit Committee and/or the
Board of Directors of the Company and subject to such other approvals, consents, permissions, sanctions of
any authorities as may be necessary, approval of the Members of the Company be and is hereby accorded to
enter/continue to enter into Material Related Party Transaction(s)/ Contract(s)/ Arrangement(s)/
Agreement(s) with the persons falling within the definition of ‘Related Party’ within the meaning of Section
2(76) of the Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI Listing Regulations, in the course of
the business on such material terms and conditions as detailed in the explanatory statement to this
Resolution and as may be mutually agreed between related parties and the Company on such terms and
conditions as approved by the Board of Directors/Audit Committee of the Company from time to time
provided that the said contract(s)/arrangement(s)/ transaction(s) shall be carried out in the ordinary course
of business of the Company and in respect of transactions with related parties under Section 2(76) of the Act,
are at arm’s length basis.

RESOLVED FURTHER THAT consent of the members of the Company be and is hereby accorded to enter
into and/or continue to enter into other contract(s) /arrangement(s)/ transaction(s) with Mr. Pawankumar
Nathmal Mallawat, Promoter of the Company in the_natare of financial services and Interest thereof; or
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(Rupees Ten Crores only) plus interest @7% on the financial loan, on such terms and conditions as approved
by the Board of Directors/Audit Committee of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as ‘Board’ which
term shall be deemed to include the Audit Committee of the Company and any duly constituted/to be
constituted Committee of Directors thereof to exercise its powers including powers conferred under this
resolution) be and is hereby authorised to do all such acts and take all such steps as may be considered
necessary or expedient to give effect to the aforesaid resolution and to do and perform or cause to be done all
such acts, deeds, matters and things, as may be required or deemed necessary or incidental thereto, and to
settle and finalize all issues that may arise in this regard, without further referring to the Members of the
Company, including without limitation, finalizing and executing necessary agreements, deeds of assignment
and such other documents as may be necessary or expedient in its own discretion and in the best interest of
the Company.

RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter referred to or
contemplated in this resolution, be and are hereby approved, ratified and confirmed in all respects.”

Mode Members Total Favour Against Invalid
_ Voted Shares | Members Votes Members | Votes | Members | Votes
Electronic 80 | 13154226 79 | 12554226 0 0 1] 600000
E-voting
at EOGM 13 5052 13 5052 0 0 0 0
Total 93 | 13159278 92  |12559278 0 0 1] 600000

This resolution is passed as anOrdinaryresolution.

RESOLUTION NO. 2:
ALTER THE CLAUSE 3, 72 AND 86(e) OF ARTICLES OF ASSOCIATION (“AOA”) OF THECOMPANY.

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

“RESOLVED THAT pursuant to the provisions of Section 14 and any other applicable provisions of
Companies Act, 2013 read with rules thereunder (including any statutory modifications or re-enactment
thereof, for the time being in force), the consent of the members of the Company, be and is hereby accorded
for alteration of Article 3, Article 72 and Article 86(e) of the Articles of Association of the Company, Article 3,
Article 72 and Article 86(e) be and are hereby altered to substitute the said clause as follows:

3 the regulations for the management of the Company shall be those as contained in these Articles and the
matters in respect of which no Regulations is specified herein, Regulations contained in Table F in Schedule I to
of Companies Act 2013 shall be applicable.

7ZNot less than two-thirds of the total number of Directors of the Company shall be persons whose period of
office is liable to determination by retirement by rotation and save and otherwise expressly provided in the Act
and these Articles, be appointed by the Company in General Meeting.

At every Annual General Meeting, one-third of the Directors for the time being as are liable to retire by rotation
Awber nearest to one-third shall retire from office.
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86(e) The members present in person and entitled to vote shall be a quorum for all purposes at any General
Meeting pursuant to the provisions of section 103 of the Act. No Business shall be transacted at any General
Meeting unless the requisite Quorum shall be present at the commencement of the business.

“RESOLVED FURTHER THAT any one of the Directors or Company Secretary of the Company be and are
hereby severally authorized to sign and file the requisites e-form including form MGT-14 along with such
other documents as may be required, with the Registrar of Companies, Mumbai and to do all such acts, deeds
and things as maybe ancillary and incidental thereto for giving effect to this resolution”.

Mode Members Total Favour Against Invalid
Voted Shares | Members Votes Members | Votes | Members | Votes
Electronic 87 | 13975686 87 | 13975686 0 0 0 0
E-voting
at EOGM 13 5052 13 5052 0 0 0 0
Total 100 | 13980738 100 | 13980738 0 0 0 0

This resolution is passed as a Special resolution.

RESOLUTION NO. 3:
BUYBACK OF EQUITY SHARES OF THE COMPANY:

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

“RESOLVED THAT pursuant to Article of the Articles of Association of the Company and the provisions of
Sections 68, 69, 70, 100 and other applicable provisions, if any, of the Companies Act, 2013 (as amended)
(the “Act”), the Companies (Share Capital and Debentures) Rules, 2014 and the Companies (Management and
Administration) Rules, 2014, to the extent applicable, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended) (the “Share Capital Rules”} to
the extent applicable, and in compliance with the Securities and Exchange Board of India (Buy Back of
Securities) Regulations, 2018 (as amended) (the “Buyback Regulations”), and subject to such approvals,
permissions and sanctions as may be required and subject to such conditions and modifications, if any, as
may be prescribed or imposed by the appropriate authorities while granting such approvals, permissions and
sanctions, which may be agreed by the Board of Directors of the Company (hereinafter referred to as the
“Board”, which shall include any Committee constituted/ to be constituted by the Board of Directors of the
Company to exercise powers conferred by this resolution, including the Buyback Committee), consent of the
members of the Company be and is hereby accorded to the Board for buyback of upto 63,00,000 (Sixty Three
Lakhs) Equity Shares of the Company at ¥ 21/- (Rupees Twenty one only) per Equity Share (hereinafter
referred to as the "Buyback Price") for an aggregate amount not exceeding % 13,23,00,000 (Rupees Thirteen
Crores Twenty Three Lakhs only) excluding any expenses incurred or to be incurred for the buyback such as
fee payable to the Securities and Exchange Board of India (“SEBI”), advisors’ fees, public announcement
publication expenses, printing and dispatch expenses, transaction costs viz. brokerage, applicable taxes such
as securities transaction tax, goods and services tax, stamp duty, etc. and other incidental and related
expenses (hereinafter referred to as the "Buyback Size"), representing 20.95% and 23.99% which is not
exceeding 25% of the total number of equity shares in the total paid up equity capital of the Company and
aggregate of the paid-up share capital and free reserves of the Company based on the audited financial
statements of the Company for the financial year ended on March 31, 2023 respectively out of the Free
Reserves of the Company or such other source as may be permitted by the Buyback Regulations or the Act,
from the members of the Company, as on record date to be determined by the Board (hereinafter referred to
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“RESOLVED FURTHER THAT the Buyback shall be implemented using the “Mechanism for acquisition of
shares through Stock Exchange” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13,
2015 read with circular CFD/ DCR2/ CIR/ P/ 2016/131 dated December 09, 2016 and circular
SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021, including any amendments or statutory
modifications for the time being in force (“SEBI Circulars”).”

“RESOLVED FURTHER THAT the Company may buyback Shares from the existing members of the Company
as on the Record Date, on a proportionate basis, provided that 15% of the number of Shares under the
Buyback or the number of Shares entitled as per the shareholding of small shareholders, whichever is higher,
shall be reserved for small shareholders as prescribed under Regulation 6 of the Buyback Regulations.”

“RESOLVED FURTHER THAT the Buy-back shall be made by the Company from the free reserves and
securities premium of the Company and on such terms and conditions as the Board may decide from time to
time in the absolute discretion of the Board as it may deem fit.”

“RESOLVED FURTHER THAT Company shall not use borrowed funds, directly or indirectly, whether
secured or unsecured, of any form and nature, from banks and financial institutions for paying the
consideration to the equity shareholders who have tendered their Equity Shares in the Buy-back.”

“RESOLVED FURTHER THAT the Company shall not buy-back the locked-in Equity Shares or other specified
securities and non-transferable shares or other specified securities till the pendency of the lock-in or till the
Equity Shares or other specified securities become transferable.”

“RESOLVED FURTHER THAT the Buyback of Shares from the non-resident members of the Company,
including Overseas Corporate Bodies, Foreign Institutional Investors, members of foreign nationality, etc.,
shall be subject to such approvals, if and to the extent necessary or required, including approvals from the
Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and regulations framed
thereunder, if any and that such approvals shall be required to be taken by such shareholders themselves.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the power(s)
conferred hereinabove as it may in its absolute discretion deem fit, to any Director(s) / Key Managerial
Personnel / Officer(s) / Authorised Representative(s) / Committee of the Company (including the Buyback
Committee) in order to give effect to the aforesaid resolution, including but not limited to:

o finalizing/modifying the terms of the Buyback, as may be permissible under the law, with regard to the
fixation of the Record Date, entitlement ratio, the time frame for completion of the Buyback, etc.;

o the appointment of merchant bankers /registrars / broker(s), legal counsel, depository participant(s),
escrow agent(s), advertising agency(ies) and other advisor(s)/consultant(s) / intermediary(ies) /
agency(ies), as may be required, for the implementation of the Buyback and decide and settle the
remuneration for such persons/ advisors/ consultants/ 1ntermed1ar1es/agenc1es including by the
payment of commission, brokerage, fee, charges etc;

e To open, operate and close special trading window account with the designated stock exchange and to
decide the authorized signatories for special trading window account;

erchant Banker as required under the Buyback

e To authorize bankers to act upon the instructions of e
/)
4

Regulations; *5
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to make all necessary applications to the appropriate authorities for seeking their approvals including
but not limited to approvals, as may be required, from the Securities and Exchange Board of India,
Reserve Bank of India under the Foreign Exchange Management Act, 1999 and the rules, regulations
framed thereunder;

to initiate all necessary actions for preparation, signing, issuing and filing of the Public Announcement,
the Draft Letter of Offer, Letter of Offer and all other documents with respect to the Buyback with the
Securities and Exchange Board of India, the stock exchanges and other appropriate authorities, as may be
required;

to obtain all necessary certificates and reports from the Statutory Auditors and other third parties as may
be required under applicable laws;

To verify offer/acceptances received, to finalize basis of acceptance, to pay to the members consideration
for shares bought back pursuant to the Buyback;

To adopt text of and to make Public Announcement, Letter of Offer and all offer documents with respect
to the Buy-back, whether before or after the Buyback and any revision thereto;

to enter into escrow arrangements and appoint escrow agents as required or desirable in terms of the
Buyback Regulations and to open, operate and close all necessary accounts including escrow account,
special payment account, demat escrow account as required or desirable in terms of the Buyback
Regulations and to enter into escrow and other agreements with and to give instructions to the bankers
in connection therewith, and provide bank guarantee(s) as may be required on such terms as deemed fit
and to decide authorized signatories to such accounts including bank accounts and escrow accounts;

opening, operation and closure of necessary bank accounts (including escrow account), issuance of bank
guarantee in favour of the merchant bankers, or deposit of acceptable securities with appropriate margin
with the merchant bankers, entering into agreements, release of public announcement, filing of
declaration of solvency, obtaining all necessary certificates and reports from statutory auditors and other
third parties as required under applicable law;

for the extinguishment of dematerialized shares and physical destruction of share certificates in respect
of the Equity Shares bought back by the Company and filing of certificates of extinguishment required to
be filed in connection with the Buy-back;

to determine, finalise and pay tax on buyback; and

to provide, finalise, execute and file such other undertakings, agreements, documents and
correspondence, in connection with the Buyback with the Securities and Exchange Board of India,
Reserve Bank of India, Stock Exchanges, Registrar of Companies, depositories or other authorities or
third persons from time to time as may be required, desirable or considered expedient for the
implementation of the Buyback.”

“RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any member
to offer and / or any obligation on the part of the Company or the Board or the Buyback Committee to
Buyback any shares, and/or impair any power of the £girpg, YOr the Board or the Buyback Committee to
terminate any process in relation to such Buyback, 1581

n
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“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby severally authorized to accept and make any alteration(s), modification(s) to the terms and
conditions as it may deem necessary, concerning any aspect of the Buyback, in accordance with the
statutory requirements as well as to give such directions as may be necessary or desirable, to settle any
questions, difficulties or doubts that may arise and generally, to do all acts, deeds, matters and things as it
may, in absolute discretion deem necessary, expedient, usual or proper in relation to or in connection with
or for matters consequential to the Buyback without seeking any further consent or approval of the
members or otherwise to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter referred to or
contemplated in any of the foregoing resolution are hereby approved, ratified and confirmed in all
respects.”

Mode Members Total Favour Against Invalid
Voted Shares Members Votes Members | Votes | Members | Votes
Electronic 87 | 13975686 87 | 13975686 0 0 0 0
E-voting
at EOGM 13 5052 13 5052 0 0 0 0
Total 100 | 13980738 100 | 13980738 0 0 0 0

This resolution is passed as a Special resolution
Thanking You,

Yours faithfully,

Ranjit Binod Kejléz
Practicing Company Secretary
Membership No. 6116

CP No. 5985

Place: Surat

Date: 15/01/2024
UDIN: FO06116E003220360
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