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NOTICE

NOTICE is hereby given that the 37thAnnual General Meeting of the Members of ARNOLD HOLDINGS LIMITED
will be held at the IMC Chamber of Commerce and Industry, Walchand Centre,3rd Floor, IMC Bldg., IMC Marg,
Churchgate, Mumbai-400020 on 27th September, 2019 at 10.00AM. to transact the following business:

Ordinary Business: -

1)

To receive, consider and adopt the Audited Balance Sheet as at 31st March 2019 and Profit & Loss
Account for the year ended on that date together with the Reports of Board of Director’s and Auditor’s
thereon.

To appoint Mr. Mohandas Dasari(DIN05105936), who retires by rotation and being eligible, offer himfor re-
appointment.

To appoint and fix the remuneration of M/s Amit Ray & Co. Chartered Accountants (Registration No.
000483C), as Auditors of the Company, who has given notice to the company u/s 141 of the Companies
Act, 2013 of its willingness for re-appointment. The auditors shall hold the office from the conclusion of this
Annual General meeting to till the conclusion of next Annual General Meeting of the Company at such
remuneration shall be fixed by the Board of Directors of the Company.

Special Business:-

4)

Appointment of Mr. Rajkumar Goyal (DIN: 08529131) as a Non-Executive Independent director.

To consider and, if thought fit, to pass, with or without modification(s), the following as an Ordinary
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions of the
Companies Act, 2013 read with Schedule 1V to the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof
for the time being in force) and SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, Mr. Rajkumar Goyal(holding DIN 08529131), a non-executive Director of the Company, who is
eligible for appointment and in respect of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of Director,
and who has submitted a declaration that he meets the criteria for independence as provided in Section
149(6) of the Companies Act, 2013 be and is hereby appointed as an Independent Director of the Company
to hold office for five years w.e.f. September 27, 2019 and shall not be liable to retire by rotation hereinafter
in accordance with theprovisions of the Companies Act, 2013.”

Re-appointment of Mr. Sopan Vishwanathrao Kshirsagar (DIN:06491444) as an Independent Director
for a second term of five consecutive years, in terms of Section 149 of the Companies Act, 2013.

To consider and, if thought fit, to pass, with or without modification(s), the following as aSpecial
Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 149 and 152 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013 and Companies (Appointment and Qualifications
of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time
being in force) and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time, Mr. Sopan Vishwanathrao Kshirsagar (DIN: 06491444), who was appointed as an
Independent Director of the Company for a term of five years up to September 28, 2019 , by the members
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at the 32ndAnnual General Meeting, in terms of Section 149 of the Companies Act, 2013, be and is hereby
re-appointed as an Independent Director of the Company for a second term of five consecutive years
commencing from September 28, 2019 up to September27, 2024, not liable to retire by rotation.”

Consolidation of Face Value of Equity Shares of the Company.

To consider and if thought fit, to pass with or without modifications(s), the following as a Special
Resolution:

“RESOLVED THAT pursuant to the provision of Section 61 and other applicable provisions of the Companies
Act, 2013,(including any statutory modification or re-enactment thereof for time being in force), read with
Articles of Association of the Company, and subject to the approval(s), consent(s), permission(s) and
sanction(s), if any, required from any authority, consent of the members of the Company be and is hereby
accorded to consolidate issued, subscribed and paid-up equity shares in the share capital of the Company
by increasing the face value of the equity shares from Rs. 2/-each to Rs. 10/- each so that every 1 (One)
equity shares with face value Rs. 10/- each held by a member are consolidated and redesigned into 1 (one)
equity share with face value of Rs. 10/- fully paid up and consequently, the Authorised Equity Share Capital
of the Company of 250000000 Equity Shares of Rs. 2/- (Rupees Two only) each shall be consolidated to
50000000 Equity Shares of Rs. 10/- (Rupees Ten only) each amounting to Rs. 500000000/- (Rupees Fifty
Crores only) with effect from the “Record Date” to be determined by the Board for this purpose.

“RESOLVED FURTHER THAT upon consolidation of the Equity shares of the Company as aforesaid,
every 1 (One) equity shares of the face value of Rs. 2/- (Rupees Two only) each fully paid-up held by a
shareholder as on the Record Date shall stand consolidated into 1 (one) equity share of the face value of
Rs. 10/- (Rupees Ten only) each fully paid-up with effect from the Record Date.

“RESOLVED FURTHER THAT on consolidation, 1 (One) Equity Share of the face value of Rs. 10/- (Rupees
Ten Only) each fully paid-up be issued in lieu of One Shares of Rs. 2/- (Rupees Two Only) each fully paid—
up, subject to the terms of Memorandum and Articles of Association of the Company and such shares shall
rank paripassu in all respects and carry the same rights as the existing fully paid Equity Shares of the
Company and shall be entitled to dividend(s) after consolidation of equity shares, if declared/recommended
by the Board and subsequently approved by the shareholders.

“RESOLVED FURTHER THAT upon consolidation of the Equity shares of the Company as aforesaid, the
existing share certificates in relation to the existing Equity shares of the face value of Rs. 2/- (Rupees Two
only) each fully paid-up held in physical form shall be deemed to have been automatically cancelled and be
of no effect on and from the Record Date and that no letter of allotment shall be issued to the allottees of the
new Equity Shares of Rs. 10/- (Rupees Ten only) each fully paid-up on consolidation and the Company
may without requiring the surrender of the existing equity share certificates directly issue and dispatch the
new share certificates of the Company, in lieu of such existing share certificates and in the case of the
Equity shares held in the dematerialized form, the number of consolidated Equity shares be credited to the
respective beneficiary accounts of the shareholders with the Depository Participants, in lieu of the existing
credits representing the Equity shares of the Company before consolidation.

“RESOLVED FURTHER THAT no shareholder shall be entitled to a fraction of a share and all fractional
entitlements resulting from the consolidation shall be aggregated into whole shares and the number of
shares so arising shall be held by a Trustee appointed by the Board who shall dispose off the said shares
in the market at the best available price in one or more lots and the decision of the Trustee in this regard
shall be final and binding to all concerned. The Trustee shall hold the net sale proceeds of all such shares
after deducting therefrom all costs, charges and expenses of such sale and shall thereafter distribute such
sale proceeds to the members of the Company in proportion to their fractional entitlements.
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“RESOLVED FURTHER THAT the Board be and is hereby authorized to fix a Record Date and to take
such steps as may be necessary for obtaining approvals, statutory, contractual or otherwise, in relation to
the above and to settle all matters arising out of and incidental thereto, and to execute all deeds, applications,
documents and writings that may be required, on behalf of the Company and generally to do all such acts,
deeds, matters and things and to give, from time to time, such directions as may be necessary, proper and
expedient or incidental for the purpose of giving effect to this resolution.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate any of its power to any
committee thereof or to such officer of the Company as the Board may think fit and proper for the purpose
of giving effect to this resolution.”

7. Alteration to memorandum of association of the company.

To consider and if thought fit, to pass with or without modifications(s), the following as a Special
Resolution:

"RESOLVED THAT subject to the approval of the members for consolidation of face value of equity shares
as proposed under item no. 1 above and pursuant to the provisions of Section 13, 61 and all other applicable
provisions, if any, of the Companies Act, 2013 read with rules made there under (including any statutory
modification(s), amendment(s) or reenactment( s) thereof for the time being in force), and subject to consents,
approvals, permissions and sanctions, if any, required from any authority, consent of the members of the
Company be and is hereby accorded that the existing Clause V of the Memorandum of Association of the
Company be and is hereby deleted and substituted thereof by the following Clause No. V as reproduced
herewith:

V. The Authorised Share Capital of the company is Rs. 50,00,00,000/- (Rupees Fifty Crores only) divided into
5,00,00,000 (Five crores only) Equity Shares of Rs. 10/- each with the rights, privileges and conditions
attaching thereto as are provided by the Articles of Association of the Company for the time being with
power to increase or reduce the capital and to consolidate or to divide and sub-divide the shares into
several classes and to attach thereto respectively such preferential, deferred qualified or special rights,
privileges or conditions as may be determined by or and in accordance with the Articles of Association of
the Company for the time being and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be for the time being permitted by the Articles of Association of the Company or the
legislative provisions for the time being in force in that behalf.

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
(which expression shall include a Committee thereof) be and is hereby authorised to do all such acts,
deeds, matters and things as may be necessary for obtaining such approvals in relation to the above and
to execute all such documents, instruments and writings as may be required in this connection and to
delegate all or any of its powers herein conferred to any one of its Directors, Company Secretary or any
other officers."

Registered Office: By Order of the Board of Directors
B-208, Ramji House, 30, Jambulwadi,

J.S.S. Road, Mumbai- 400002 Mr. Mahendraprasad Mallawat
CIN: L65993MH1981PLC282783 Whole Time Director

Dated: 13th August, 2019 DIN: 00720282
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Notes:

1.

10.

1.

12.

13.

A member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and votein the
meeting, instead of himself/ herself and the proxy need not be a member of the company. Proxies in order
to be effective , must be received at its registered Office at B-208, Ramji House, 30, Jambulwadi, J.S.S.
Road, Mumbai-400002, not less than 48 hours before the Annual General meeting.

A person can act as proxy on behalf of members not exceeding fifty and holding in the aggregate not more
than ten percentage of the total share capital of the company carrying voting rights. A member holding
more than ten percentage of the total share capital of the company carrying voting right may appoint a
single person as proxy and such person shall not act as proxy for any other person or shareholders.

Corporate Members intending to send their authorized representatives to attend the meeting are requested
to send a certified copy of the Board Resolution to the Company, authorizing their representatives to
attend and vote on their behalf at the Annual General Meeting.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, a member would be entitled to inspect the proxies lodged at any
time during the business hours of the company, provided that not less than three days of notice in writing
is given to the company.

Members/ Proxies should bring the Attendance Slip duly filled, enclosed herewith to attend the meeting.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under section
170 of the Companies Act, 2013 will be available for inspection by the Members at the AGM.

The Register and Share Transfer Books will remain closed from 21stSeptember, 2019 to27thSeptember,
2019(both days inclusive) for the year ended 31st March, 2019 and the AGM.

Members whose shareholding is in the electronic mode are requested to direct change of address
notifications and update of savings bank account details to their respective Depository Participant(s).

Members holding shares in the physical form are requested to address all correspondences to the Registrar
and Share Transfer Agents, Niche Technologies Pvt. Ltd., 3A, Auckland Place, 7th Floor, Room No. 7A &
7B, Kolkata — 700017.

The company is concerned about the environment and utilizes natural resources in a sustainable way. We
therefore request you to register your e — mail ID with your Depository Participant(s) to enable us to send
Annual Report and other correspondences via e — mail and hard copies will only be sent to the members
who are not available on the e- mail. Members can also refer their folio number / Client ID and send their
contact information along with the email ID to the company at arnoldholding9 @ gmail.com

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

Members are requested to bring their copies of the Reports and Accounts to the meeting. Members seeking
any information and clarification on the Accounts are request to send, in writing, queries to the Company,
at least one week before the date of the meeting. Replies will be provided, in respect of such written
queries, only at the meeting.

In case of Joint Holders attending the meeting, only such joint holder who is higher in the order of names
will be entitled to vote.
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14.

15.

16.

17.

18.

Non-Resident Indian members are requested to inform RTA, immediately of:
l) Change in their residential status on return to India for permanent settlement.

1)) Particulars of their bank account maintained in India with complete name, branch, account type,
account number and address of the bank with pin code number, if not furnished earlier.

In Compliance with provisions of section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) rules, 2014, the Company is pleased to provide members with facility to
exercise their votes by electronic means (E- Voting). Communication containing detailed instructions in
this regard is being sent to Members.

The Company has implemented the ‘Green Initiatives’ as per circular Nos. 17/2011 dated April 21, 2011and
18/2011 dated April 29, 2011 issued by the Ministry of Corporate affairs (MCA) to enable electronic delivery
of notices/documents and annual Reports to Shareholders. The email Addresses indicated in your respective
Depository Participant (DP)accounts are being periodically downloaded from NSDL/CDSL will be deemed
to be your registered Email Address for serving notices/ documents including those covered under section
136 of the Companies Act, 2013( Corresponding provisions of Section 219 of Companies Act, 1956).
Members may also note that the notice of the 37thAGM and Annual Report for FY 2018-2019, copies of
Audited Financial Statements, directors’ Report, and Auditors’ Report etc. will also be available on the
website of the company, www.arnoldholdings.in for download. Members holding shares in electronic mode
are therefore requested to keep their email address updated with the Depository Participant.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant rules made there
under companies can serve Annual Reports and other communications through electronic mode to those
members who have registered their e-mail address either with the company or with the depository. Members
holding shares in Demat form are requested to register their e-mail address with their DP. Members of the
Company, who have registered their e-mail address, are entitled to receive such communication in physical
form upon request. The notice of AGM, Annual Report and Attendance Slip are being sent in electronic
mode to members whose e-mail ids are registered with the company or Depository Participant unless the
members have registered their request for a hard copy of the same. Physical Copy of the Notice of the
AGM, Annual Report and Attendance Slip are being sent to those members who have registered their e-
mail ids with the company or Depository Participant. Members who have received the notice of AGM,
Annual Report and Attendance Slip in electronic mode are requested to print Attendance Slip and submit
a duly filled in Attendance Slip at the registration counter to attend the AGM.

VOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Company is pleased to provide members facility to exercise their
right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM) by electronic
means and the business may be transacted through e-Voting Services. The facility of casting the votes by
the members using an electronic voting system from a place other than venue of the AGM (“remote e-
voting”) will be provided by Central Depository Services (India) Limited (CDSL).

The facility for voting through ballot paper shall be made available at the AGM and the members attending
the meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the
meeting through ballot paper. The members who have cast their vote by remote e-voting prior to the AGM
may also attend the AGM but shall not be entitled to cast their vote again.

The process and manner for remote e-voting are as under:
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(ii)

(i)
(iv)

The remote e-voting period commences on 24thSeptember, 2019 at (9:00 am IST) and ends on
26th September, 2019at (5:00 pm IST). During this period members’ of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date of 20thSeptember, 2019 may
cast their vote by remote e-voting. The remote e-voting module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to
change it subsequently.

The shareholders should log on to the e-voting website www.evotingindia.com during the voting
period.

Click on “Shareholders” tab.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

C. Members holding shares in Physical Form should enter Folio Number registered with the
Company, excluding the special characters.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

. Members who have not updated their PAN with the Company / Depository
Participant are requested to use the first two letters of their name and the
8 digits of the sequence number in the PAN field.

. In case the sequence number is less than 8 digits enter the applicable
number of 0’s before the number after the first two characters of the name
in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence
number 1 then enter RAO0O000001 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account with the depository or
in the company records for your folio in dd/mm/yyyy format.

Bank Enter the Bank Account Number as recorded in your demat account with the
Account depository or in the company records for your folio.

Number . Please Enter the DOB or Bank Account Number in order to Login.

(DBD) . If both the details are not recorded with the depository or company then

please enter the member-id / folio number in the Bank Account Number
details field as mentioned in above instruction (iv ).
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(viii)
(ix)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant Company Namei.e. ARNOLD HOLDINGS LIMITED on which you
choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on the
Voting page.

If Demat account holder has forgotten the same password then enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xviii) Note for Institutional Shareholders & Custodians :

(xix)

(xx)

. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required
to log on to https://www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting @ cdslindia.com.

. After receiving the login details they have to create a compliance user which should be created
using the admin login and password. The Compliance user would be able to link the account(s)
for which they wish to vote on.

. The list of accounts should be mailed to helpdesk.evoting @ cdslindia.com and on approval of
the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com under help section or
write an email to helpdesk.evoting @cdslindia.comor contact them at 1800 200 5533.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store. IPhone and Windows phone
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19.

20.

21.

22.

23.

24.

25.

26.

users can download the app from the App Store and the Windows Phone Store respectively on or
after 30th June 2016. Please follow the instructions as prompted by the mobile app while voting on
your mobile.

Institutional Members / Bodies Corporate (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution / Authority letter etc. together
with attested specimen signature of the duly authorized signatory (ies) who are authorized to vote
through e-mail to santoshpardeshipcs@gmail.com and helpdesk.evoting@cdslindia.com on or
before26th September, 2019upt05.00 P.M. without which the vote shall not be treated as valid.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share
capital of the Company as on the cut-off date of 20th September, 2019. A person who is not a member
as on cut-off date should treat this notice for information purpose only.

The shareholders shall have one vote per equity share held by them as on the cut-off date of20th
September, 2019. The facility of e-voting would be provided once for every folio / client id, irrespective
of the number of joint holders.

Since the Company is required to provide members the facility to cast their vote by electronic means,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of 20th September, 2019and not casting their vote electronically, may only cast their
vote at the Annual General Meeting.

Notice of the AGM along with attendance slip, proxy form along with the process, instructions and the
manner of conducting e-voting is being sent electronically to all the members whose e-mail IDs are
registered with the Company / Depository Participant(s). For members who request for a hard copy
and for those who have not registered their email address, physical copies of the same are being sent
through the permitted mode.

Investors, who became members of the Company subsequent to the dispatch of the Notice / Email
and hold the shares as on the cut-off date i.e.16thAugust, 2019are requested to send the written /
email communication to the Company at arnoldholding9 @ gmail.com by mentioning their Folio No. /
DP ID and Client ID to obtain the Login-ID and Password for e-voting.

M/s. S Pardeshi& Associates, Practicing Company Secretary (Certificate of Practice Number 8485,
Membership No. 7727) has been appointed as the Scrutinizer to scrutinize the remote e-voting process
and voting at the AGM in a fair and transparent manner. The Scrutinizer will submit, not later than 3
days of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or
against, if any, to the Chairman of the Company or a person authorized by him in writing, which shall
countersign the same and declare the result of the voting forthwith.

The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.arnoldholdings.in and on the website of CDSL. The same will be communicated to the BSE Ltd.
where the Company’s shares are listed.

Registered Office: By Order of the Board of Directors
B-208, Ramji House, 30, Jambulwadi,

J.S.S. Road, Mumbai- 400002 Mr. Mahendraprasad Mallawat
CIN: L65993MH1981PLC282783 Whole Time Director

Dated: 13th August, 2019 DIN: 00720282
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Explanatory Statement Pursuant To Section 102 of Companies Act, 2013

ITEM NO. 4:

In accordance with the provisions of Section 149 read with Schedule IV to the Act, appointment of an
Independent Director requires approval of members. Based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors has proposed that Mr. Rajkumar Goyal(holding DIN
08529131), be appointed as an Independent Director on the Board of the Company.

The appointment of Mr. Rajkumar Goyal (holding DIN 08529131), shall be effective upon approval by the
members in the Meeting.The Company has received a notice in writing from a member along with the
deposit of requisite amount under Section 160 of the Act proposing the candidature of Mr. Rajkumar Goyal
for the office of Director of the Company. Mr. Rajkumar Goyal is not disqualified from being appointed as a
Director in terms of Section 164 of the Act and has given his consent to act as a Director.

The Company has received a declaration from Mr. Rajkumar Goyal that he meets the criteria of independence
as prescribed both under sub-section (6) of Section 149 of the Act and under the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”).
In the opinion of the Board, Mr. Rajkumar Goyal fulfils the conditions for his appointment as an Independent
Director as specified in the Act and the Listing Regulations.

Mr. Rajkumar Goyalis independent of the management and possesses appropriate skills, experience and
knowledge.Details of Mr. Rajkumar Goyal are provided in the provisions of (i) the Listing Regulations and
(ii) Secretarial Standard on General Meetings (“SS-2”), issued by the Institute of Company Secretaries of
India. Copy of draft letter of appointment of Mr. Rajkumar Goyalsetting out the terms and conditions of
appointment is available for inspection by the members at the registered office of the Company.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned
or interested, financially or otherwise, in the resolution set out at ltem No. 4 of the Notice.

This statement may also be regarded as an appropriate disclosure under the Listing Regulations.

The Board commends the Ordinary Resolution set out at ltem No. 4 of the Notice for approval by the
members.

ITEM NO. 5:

Mr. Sopan Vishwanathrao Kshirsagar (DIN: 06491444)was appointed as a Director on the Board of the
Company on February 07, 2013. In terms ofSection 149 and other applicable provisions of the Companies
Act, 2013, members of the Company at the 32nd Annual General Meeting held on September 29, 2014
approved the appointment Mr. Sopan Vishwanathrao kshirsagar as an Independent Director of the Company
for a period of 5 years up to September 28, 2019.

As per the provisions of Section 149 of the Companies Act, 2013, an Independent Director shall hold office
for a term upto five consecutive years on the Board of a Company but shall be eligible for re-appointment,
for another term of upto five years, on passingof a special resolution by shareholders.

The Company has received intimation in Form DIR-8 from Mr. Sopan Vishwanathrao kshirsagar that, he is
not disqualified from being re-appointed as an Independent Director in terms of Section 164 of the Act,
declaration that he meets with the criteria of independence asprescribed under Section 149 (6) of the
Companies Act, 2013 & Regulation 16(1)(b) of SEBI Listing Regulations and his consent to continue as an
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Independent Director.

The resolution seeks the approval of members for the re-appointment of Mr. Sopan Vishwanathrao
kshirsagaras an Independent Director of theCompany commencing from September 28, 2019 up to September
27,2024 in terms of Section 149 and other applicable provisions of the Act andRules made there under. He
is not liable to retire by rotation.

In the opinion of the Board, Mr. Sopan Vishwanathrao Kshirsagar fulfills the conditions for his re-appointment
as an Independent Director as specifiedin the Act and the SEBI Listing Regulations and is independent of
the management.

Based on the recommendations of the Nomination & Remuneration Committee and keeping in view the
expertise of Mr. Sopan Vishwanathrao kshirsagar, the Board of Directors at its meeting held on August 13,
2019 approved the continuance of office of Mr. Sopan Vishwanathrao Kshirsagar as mentioned in the
resolution.

Mr. Sopan Vishwanathrao Kshirsagar is basically a M.Sc.Gold Medalist and stood 1st at M.Sc.(Agri)
examination held during the year 1974-1975. He has 40 years of experience in Maharashtra Gramin Bank,
Aurangabad as a Senior Manager. He has also completed Ph.D. degree in Management during (2007) from
Swami Ramanand Teerth Marathwada.He was instrumental in developing rural Banking business. He has
worked as a Managing Director of the Nanded Dist.Central Co-Operative Bank Ltd. The company will be
benefitted from his great potential in the above fields and he is the man who can make many wonders for
the company during the coming days.

Mr. Sopan Vishwanathrao kshirsagar does not hold any shares of Arnold Holdings Limited. He is not related
to any other Directors/KMPs of the Company. He is the Chairman of Audit Committee and Member of
Nomination & Remuneration Committee as well as in Stakeholder Relationship Committee of the Company.
He has attended all the four (4) meetings of the Board held during the year 2018-19.

He is not a Director/ Member / Chairman of Committees of other Companies. The Nomination & Remuneration
Committee and the Board evaluated the performance of Mr. Sopan Vishwanathrao kshirsagar, rated him
satisfactory on all parameters and recommended his re-appointment.

Copy of the draft letter for re-appointment of Mr. Sopan Vishwanathrao kshirsagar as an Independent Director
setting out the terms and conditions is available for inspection by members at the Registered Office of the
Company.

The Board commends the Ordinary Resolution set out at Iltem No. 5 of the Notice for approval by the
members.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way,
concerned or interested, financially or otherwise, in the said resolution.

ITEM NO. 6 &7:

The Board of Directors of the Company proposes to consolidate the Equity Shares of the Company by
which the face value of each equity share would be Rs. 10/- (Rupees Ten only). Accordingly, 1(one) equity
shares of face value of Rs. 2/- (Rupees Two only) each fully paid-up, of the Company existing on the
Record Date shall stand consolidated into 1 (One) equity share of face value of Rs. 10/- (Rupee Ten only)
each fully paid-up.
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The Board considers that the proposed consolidation would benefit shareholders as follows:

Greater Investor Interest: The proposed share consolidation will result in a trading price that better reflects
its maturity and also increase the profile of the Company amongst the institutional investors and the coverage
of the Company amongst research houses and fund managers as the trading price per share is expected to
be higher than the trading price per existing share.

No effect of Consolidation on the Shareholders’ Funds: The proposed share consolidation will not
involve payment to any shareholder of any paid-up capital of the Company, and has no effect on the
shareholders’ funds of the Company. Shareholders will not be required to make any payment to the Company
in respect of the proposed share consolidation. Each consolidated share will rank pari passu in all respects
with each other.

Stable market cap in the interest of shareholders: The proposed share consolidation will generally be
beneficial to its Shareholders as it may serve to reduce the fluctuation in magnitude of the Company’s
market capitalization. This may, in turn, increase market interest in the shares and generally make the
shares more attractive to investors.

Rationalization of the share capital of the Company: The proposed share consolidation will also rationalize
the share capital of the Company by reducing the number of shares outstanding. As a result of the proposed
share consolidation, there would be an immediate reduction in the number of shares. Hence, the Company
shall benefit from easier management of a smaller number of shares. Further, it believes that overhead
costs incurred on servicing the fragmented minority shareholding will be reduced significantly post
consolidation.

No impact on dividend yield: The share consolidation will have no impact on the effective dividend yield
of the Company’s shares, all else being equal. The proposed consolidation of equity shares of the Company
from Rs. 2/- (Rupees Two only) per equity share to Rs. 10/- (Rupee Ten only) per equity share, requires
consequential amendment to the Memorandum of Association of the Company. Accordingly, Clause V of
the Memorandum of Association is proposed to be altered in the manner set out in the Resolution at Item
No. 7, to reflect the alteration in the authorized equity share capital of the Company as reproduced herewith:

V. The Share Capital of the company is Rs. 50,00,00,000/- (Rupees Fifty Crores only) divided into 5,00,00,000
(Five Crores ) Equity Shares of Rs. 10/- each with the rights, privileges and conditions attaching thereto as
are provided by the Articles of Association of the Company for the time being with power to increase or
reduce the capital and to consolidate or to divide and sub-divide the shares into several classes and to
attach thereto respectively such preferential, deferred qualified or special rights, privileges or conditions as
may be determined by or and in accordance with the Articles of Association of the Company for the time
being and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may be for
the time being permitted by the Articles of Association of the Company or the legislative provisions for the
time being in force in that behalf.

The Record Date for the aforesaid consolidation of the equity shares will be fixed by the Board after the
approval of the Members. On the record date all fractional entitlements resulting from the consolidation
shall be aggregated into whole shares and the number of shares so arising shall be held by a trustee
appointed by the Board who shall dispose off the said shares in the market at the best available price in one
or more lots and the decision of the Trustee in this regard shall be final and binding to all concerned. The
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Trustee shall hold the net sale proceeds of all such shares after deducting therefrom allcosts, charges and
expenses of such sale and shall thereafter distribute such sale proceeds to the members of the Company
in proportion to their fractional entitlements.

The Board is of the opinion that the aforesaid resolutions for consolidation of 1 (One) equity shares of face
value of Rs. 2/- (Rupees Two only) each fully paid-up of the Company into 1 (One) Equity Share of
Rs. 10/- (Rupees Ten only) each fully paid-up and the consequent amendments to Clause V of the
Memorandum of Association of the Company are in the best interest of the members and hence recommends
the special resolution as set out at Iltem No. 6 and 7 of the Notice for your approval.

A copy of Memorandum of Association of the Company along with the proposed amendments is available
for inspection for the members of the Company at the Registered Office of the Company on all working
days between 11.00 a.m. to 1.00 p.m. upto Friday, 27th September, 2019.

The Board commends the Ordinary Resolution set out at Item No. 6 & 7 of the Notice for approval by the
members.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way,
concerned or interested, financially or otherwise, in the said resolution.

Registered Office: By Order of the Board of Directors
B-208, Ramji House, 30, Jambulwadi,

J.S.S. Road, Mumbai- 400002 Mr. Mahendraprasad Mallawat
CIN: L65993MH1981PLC282783 Whole Time Director

Dated: 13th August, 2019 DIN: 00720282
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ARNOLD HOLDINGS LIMITED
Registered office: B-208, Ramji House, 30, Jambulwadi, J.S.S. Road, Mumbai - 400 002
Tel. : 022-22016640
E- mail: arnoldholding9 @ gmail.com e Website: www.arnoldholdings.in
CIN: L65993MH1981PLC282783

ATTENDANCE SLIP

(Annual General Meeting Friday, 27th Day of September, 2019 at 10.00AM. at IMC Chamber of Commerce
and Industry, Walchand Centre, 3rd Floor, IMC BIdg., IMC Marg, Churchgate, Mumbai-400020

Name of the Shareholder

Address

Registered Folio/ DP ID &
Client ID

No of Shares held

Name of the Proxy /Authorized
Representative, if any

| / We hereby record my / our presence at the Annual General Meeting of the Company to be held on Friday, 27th
Day of September, 2019 at 10.00 AM. at IMC Chamber of Commerce and Industry, Walchand Centre, 3rd Floor,
IMC Bldg., IMC Marg, Churchgate, Mumbai - 400 020

Signature of Shareholder/ Proxy/ Authorized Representative

Note: The Member/Proxy must bring this Attendance Slip to the Meeting, duly completed and signed, and hand
over the same at the venue entrance.
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ARNOLD HOLDINGS LIMITED

Registered office: B-208, Ramji House, 30, Jambulwadi, J.S.S. Road, Mumbai-400002 Tel.: 022-22016640
E- mail: arnoldholding9 @ gmail.com ® Website: www.arnoldholdings.in
CIN: L65993MH1981PLC282783

FORM NO. MGT-11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

E-mail ID

Folio

No. / *DP-ID & Client

*Applicable for Investors holding shares in electronic form.

| / We, being the member (s) of .............ccceiiiiis shares of the above named company, hereby appoint:
1. Name: Address:
E-mail Id: Signature:
Or falling him
9 Name: Address:
E-mail Id: Signature:
Or falling him
. Name: Address:
E-mail Id: Signature:
(As my / our proxy to attend and vote (on a poll) for me/us and on my / our behalf at the 37th Annual General Meeting of the Company, to be

held on Friday, September 27, 2019 at 10.00AM. atIMC Chamber of Commerce and Industry, Walchand Centre, 3rd Floor, IMC Bldg.,
IMC Marg, Churchgate, Mumbai-400020and any adjournment thereof in respect of such resolution (s) as is/are indicated below:

**1/We wish my/our above Proxy to vote in the manner as indicated in the box below:-
Item ; .
No Resolution(s) For Against
1. To consider and adopt the audited Financial Statements reports of the Directors’ and Auditors’
thereon as on 31st March, 2019. (Ordinary Resolution)
2. To appoint Mr. Mohandas Dasari who retires by rotation and being eligible, offer himself for
re-appointment. (Ordinary Resolution)
3. Re-appointment of Auditors and fix their Remuneration. (Ordinary Resolution)
4 Appointment of Mr. Rajkumar Goyal(DIN 08529131)as a Non — Executive Independent Director for
a further period of 5 Years and remuneration payable to him. (Ordinary Resolution)
5. Re-appointment of Mr. Sopan Vishwanathrao Kshirsagar (DIN: 06491444) as an Independent
Director for a second term of five consecutive years.
Consolidation of Face Value of Equity Shares from Rs. 2/- to Rs. 10/- of the Company.
Alteration to memorandum of association of the company.
Signed this ............ dayof ............. 2019.

Affix Re.1
Revenue Stamp

Signature of Shareholder Signature of Proxy holder(s):
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Notes:
1. This form should be signed across the stamp as per specimen signature registered with the Company.

2. This form of Proxy in order to be effective should be duly completed and deposited at the Registered Office
of the Company, not less than 48 hours before the commencement of the meeting.

3. Aproxy need not be a member of the Company.

4. A person can act as proxy on behalf of members not exceeding fifty and holding in the aggregate not more
than 10% of the total share capital of the Company carrying voting rights. A member holding more than 10%
of the total share capital of the Company carrying voting rights may appoint a single person as proxy and
such person shall not act as a proxy for any other person or shareholder.

5.  **Thisis only optional. Please put a ‘X’ in the appropriate column against the resolutions indicated in the Box.
If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to
vote in the manner as he/she thinks appropriate.

6. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

7. Inthe case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders
should be stated.

ROUTE MAP

NIT Computer ®

i Insutange Co. Ltd.
The Ambassador @ Coaching Academy

Cross Maidan Garden
Veer Nari
Nariman Road

Indo American @
Chamber of Commerce





