OM INFRA LIMITED

(Forrﬁerly known as OM METALS INFRAPROJECTS LIMITED)
CIN: L27203RJ1971PLC003414

Regd. Office: 2™ Floor, A-Block, Om Tower, Church Road, M.1. Road, Jaipur-302001
Tel:+91-141-4046666
Website: www.ommetals.com E-Mail Id: info@ommetals.com

To,
Corporate Service Department, Listing Department,

Bombay Stock Exchange, National Stock Exchange Of India Limited
Phiroze Jeejeebhy Towers, Exchange Plaza, C-1 Block G Bandra Kurla
Dalal Street, Mumbai-400001 Complex,

Fax No. 022- Bandra (E), Mumbai
22723121/3027/2039/2061/2041 Fax No. 022-

26598237/38;66418126
Dear Sir / Madam, '

Subject: Submission of Notice of Extra-Ordinary General Meeting of the Company

With reference to above, we are sending herewith a copy of the Notice of Extra-Ordinary

General Meeting (‘EGM”) of the Company Scheduled to be held on Wednesday, March 10, 2021
at 1:00 pm through video conferencing (‘VC') or other audio visual means (‘OAVM’) in
compliance with various circulars issued by the Ministry of Corporate Affairs and the Securities
and Exchange Board of India.

Notice of EGM is being sent to all the members of the Company whose email addresses are
registered with the Company or Depository Participant(s) as the requirement of sending physical
copy of the notice to members has been dispensed with. Notice of EGM is also made available
on the Company’s website at www.ommetals.com,

The cut-off date, to determine the shareholders who shall be entitled to vote on the resolutions as
mentioned in the Notice of EGM is fixed as March 03, 2021. E-voting instructions are part of the
Notice of EGM.

Kindly take the above information on records

Thanking you,

Yours faithfully

For-Om Infra Limited

iy

C’o mpany Secretary




OM INFRA LIMITED

(Formerly known as OM METALS INFRAPROJECTS LIMITED)
CIN: L27203RJ1971PLC003414

Regd. Office: 2" Floor, A-Block, Om Tower, Church Road, M.I. Road, Jaipur-302001
Tel: +91-141-4046666
Website: www.ommetals.com E-Mail Id: info@ommetals.com

NOTICE OF EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS

Notice is hereby given that the Extra Ordinary General Meeting (EGM) of the Members of M/s Om Infra
Limited (the Company) will be held on Wednesday, 10" March, 2021 at 01.00 P.M. IST through Video
Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) without the physical presence of the Members at
a common venue, to transact the businesses mentioned below.

Special Business:

1. Re-appointment of Mr. Gopi Raman Sharma (DIN: 07465442) as a Non-Executive Independent
Director of the Company:

To consider and if thought fit, to pass, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if
any, of the Companies Act, 2013 (hereinafter referred to as “the Act”) and the Rules made thereunder read
with Schedule IV to the Act, Regulation 17(1A) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, including any amendment(s), statutory
modification(s) and/or re-enactment thereof for the time being in force and subject to such other laws,
rules and regulations as may be applicable in this regard and on the basis of recommendation of the
Nomination and Remuneration Committee and Board of Directors of the Company, Mr. Gopi Raman
Sharma (DIN: 07465442), who has submitted a declaration that he meets the criteria for independence as
provided under Section 149(6) of the Act and Regulation 16(1)(b) of the Securities Exchange Board of India
(Listing Obligation and Disclosure Requirements) Regulations, 2015 and in respect of whom the Company
has received a notice in writing under Section 160(1) of the Act from a Member, signifying his intention to
propose Mr. Gopi Raman Sharma (DIN: 07465442), be and is hereby granted to re-appoint Mr. Gopi Raman
Sharma (DIN: 07465442) , who is above the age of seventy five (75) years, as an Independent Director of
the Company, not liable to retire by rotation, for a further term not exceeding Five (5) consecutive years
from 11th March, 2021 to 10th March, 2026.”

RESOLVED FURTHER THAT the Board of Directors of the Company or any Key Managerial Personnel of the
Company for the time being are hereby severally authorized to do all acts, deeds and things, necessary and
expedient to give effect to this resolution.”

2. RELATED PARTY TRANSACTION

To consider and, if thought fit, to pass the following Resolution as a Special Resolution:



“RESOLVED THAT pursuant to the provisions of Section 188 and all other applicable provisions, if any, of the
Companies Act, 2013 read with Companies (Meetings of Board and its Powers Rules, 2014 (including any
statutory modification(s) or reenactment(S) thereof for the time being in force) and as per Regulation 23 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and subject to such other approvals,
sanctions, consents and permissions as may be deemed necessary the consent of the Company be and is
hereby accorded to Board of Directors of the Company to enter into the related party transactions by the
Company with the related party for the maximum amounts per annum as set out under item 2 of the
explanatory statement annexed to this notice with related parties as defined under various provisions of the
Companies Act, 2013 and as per applicable accounting standards.

“RESOLVED FURTHER THAT subject to prior approval of Audit Committee of Board of Directors of the
Company for the related party transactions, the Board of Directors of the Company be and are hereby
authorized to finalize the terms and to execute agreements, deeds or writings required to be executed in
relation to the proposed related party transactions and to do all acts, things and deeds as may be deemed
necessary to give effect to this resolution.”

By Order of the Board of Directors
For Om Infra Limited

Dharam Prakash Kothari

Date: 14/02/2021 Chairman
Place: Delhi DIN:00035298
Notes:

1. In view of the outbreak of the COVID-19 pandemic and pursuant to General Circular
Nos.14/2020, 17/2020, 20/2020 and 39/2020, dated 8th April 2020, 13th April 2020, 5th May
2020 and 31st December 2020, respectively, issued by the Ministry of Corporate Affairs (“MCA
Circulars”) and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12th May 2020 issued
by the Securities and Exchange Board of India (“SEBI Circular”) and in compliance with the
provisions of the Act and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”),physical attendance of the Members to the EGM
venue is not required and Extraordinary general meeting (EGM) be held through video
conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing EGM through VC/OAVM. The detailed procedure for participation in



the meeting through VC/OAVM is explained in this notice and also available on the website of
the Company ww.ommetals.com

As per the Companies Act, 2013, a Member entitled to attend and vote at the EGM is entitled
to appoint a proxy to attend and vote on his/her behalf. Since the EGM is being held through
VC as per the MCA Circulars, physical attendance of Members has been dispensed with
Accordingly, the facility for appointment of proxies by the Members will not be made available
for the EGM and hence the Proxy Form and Attendance Slip are not annexed to this Notice.
However, Institutional / Corporate Shareholders are entitled to appoint authorized
representatives to attend the EGM through VC/OAVM and participate thereat and cast their
votes through e-voting. Detailed procedure to participate and to cast vote has explained at
Instructions for E-voting section.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of
the EGM is being sent only through electronic mode to those Members whose email addresses
are registered with the Company/ Depositories. Members may note that the Notice will also
be available on the Company’s website https://www.ommetals.com, website of the Stock
Exchange i.e. Bombay Stock Exchange Limited at https://www.bseindia.com/ and National
Stock Exchange and https://www.nseindia.com/. The Process for registration of email id for
obtaining Notice of EGM has been provided in this notice.

The Notice of EGM will be sent to those Members / beneficial owners whose name will
appear in the Register of Members / list of beneficiaries received from the Depositories
as on 12t Feb, 2021.

The Members can join the EGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned
in the Notice. The facility of participation at the EGM through VC/OAVM will be made available
for 1000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the EGM without restriction on account of first come first served basis.

The Company has provided the facility to Members to exercise their right to vote by electronic
means both through remote e-voting and e-voting during the EGM. The process of remote e-
voting with necessary user id and password is given in the subsequent paragraphs. Such
remote e-voting facility is in addition to voting that will take place at the EGM being held
through VC.

Members joining the meeting through VC, who have not already cast their vote by means of
remote e-voting, shall be able to exercise their right to vote through e-voting at the EGM.
The Members who have cast their vote by remote e-voting prior to the EGM may also join
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the EGM through VC but shall not be entitled to cast their vote again.

The attendance of the Members attending the EGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the
Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020, May
05, 2020 and December 31,2020 the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this purpose, the
Company has entered into an agreement with National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the authorized agency. The facility of casting
votes by a member using remote e-voting system as well as e-voting on the date of the EGM
will be provided by NSDL.

EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA
Circular No. 17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and
MCA Circular No. 39/2020 dated December 31, 2020.

A statement pursuant to Section 102(1) of the Companies Act, 2013 relating to special
businesses to be transacted at the EGM is annexed hereto. All documents referred to in the
accompanying Notice and the Explanatory Statement shall be available for inspection
electronically. Members seeking to inspect such documents can send an email to
cs@ommetals.com.

Brief Resume and other details of the Director seeking reappointment under Item No.1 of the
accompanying Notice, as required under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Regulations”) and Secretarial Standard -2 issued by The Institute of
Company Secretaries of India, is annexed hereto. The Company has received the requisite
consents/declarations for the re-appointment under the Companies Act, 2013 and the rules
made thereunder.

As per Regulation 40 of the Regulations, as amended, securities of listed companies can be
transferred only in dematerialized form with effect from, April 1, 2019, except in case of
request received for transmission or transposition of securities. In view of this and to eliminate
all risks associated with physical shares and for ease of portfolio management, members
holding shares in physical form are requested to consider converting their holdings to
dematerialized form. Members can contact the Company’s Registrars and Transfer Agents,
M/s. Skyline Financial Services Private Limited at admin@skylinerta.com for assistance in this
regard.

To support the ‘Green Initiative’, members who have not registered their e-mail addresses so
far are requested to register their e-mail address with their Depository participants (DPs), in
case the shares are held by them in electronic form/Demat form and with Venture Capital &
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Corporate Investments Private Limited, in case the shares are held by them in physical form for
receiving all communication(s) including Notices, Circulars, etc. from the Company
electronically. Alternatively, members holding shares in physical form are requested to send
their email address and mobile number to the company mail id cs@ommetals.com.

Members are requested to register or intimate changes, if any, pertaining to their name,
postal address, e-mail address, telephone/mobile numbers, Permanent Account Number
(PAN), nominations, power of attorney, bank details such as, name of the bank and branch
details, bank account number, MICR code, IFSC code, etc to their Depository Participants with
whom they are maintaining their demat accounts in case the shares are held by them in
electronic form/demat form and to Venture Capital & Corporate Investments Private Limited in
case the shares are held by them in physical form.

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.

To comply with the provisions of Section 108 of the Act and the Rules framed thereunder,
Regulation 44 of the SEBI LODR Regulations, Secretarial Standard - 2 issued by the Institute of
Company Secretaries of India and MCA Circulars, the Members are provided with the facility to
cast their vote electronically through remote e-voting (prior to EGM) and e-voting (during the
EGM) services provided by NSDL on all resolutions set forth in this Notice.

Only those Members who will be present in the EGM through VC / OAVM facility and have not
cast their vote on the resolutions through remote e-voting and are otherwise not barred from
doing so, shall be eligible to vote through e-voting system during the EGM.

The instructions for joining the EGM through VC / OAVM facility, remote e-voting and e-voting
during the EGM are provided further in the Notice of EGM.

Only those Members, whose names appear in Register of Members / List of beneficial owners
as on Wednesday, 3™ March, 2021 ("Cut-off Date") shall be entitled to vote (through remote e-
voting and during EGM) on the resolutions set forth in this Notice and their voting rights shall
be in proportion to their share in the paid-up equity share capital of the Company as on the
Cut-off Date. A person who is not a Member as on the Cut-off Date should treat this Notice for
information only.

The Board of Directors has appointed M/s B K Sharma and Associates, Company Secretaries,
as the Scrutinizer to scrutinize the remote e-voting and voting during the EGM in a fair and
transparent manner.

20. The Scrutinizer will make a consolidated Scrutinizer's Report of the total votes cast in favour or

against and invalid votes, if any, to the Chairman / Managing Director of the Company or in his
absence to any other Director authorized by the Board of Directors, who shall countersign the
same. Based on the Scrutinizer's Report, the result will be declared by the Chairman /



Managing Director or in his absence by the Company Secretary within 48 hours from the
conclusion of the EGM at the Registered Office of the Company. Subject to receipt of requisite
number of votes, the resolutions shall be deemed to be passed on the date of the EGM i.e.
10th March, 2021.

21. A proxy is allowed to be appointed under Section 105 of the Companies Act, 2013 to attend
and vote at the general meeting on behalf of a member who is not able to attend personally.
Since the EGM will be conducted through VC / OAVM, there is no requirement of appointment
of proxies. Hence, Proxy Form and Attendance Slip including Route Map are not annexed to this
Notice.

Instructions for the Members for attending the e-EGM through VC/OAVM:

1. In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended and as per the requirements
of the SEBI (LODR) Regulations 2015, your Company is pleased to provide members facility to
exercise their right to vote at Extraordinary General Meeting (EGM) by electronic means and the
business may be transacted through e-Voting Services provided by M/s. National Securities
Depository Limited.

2. The remote e-voting period begins on 6th March, 2021 at 9:00 A.M. and ends on 9th March, 2021 at
5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.

Process and manner for members opting for voting through Electronic means:
A. VOTING THROUGH ELECTRONIC MEANS

i. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 of the
Companies (Management and Administration) Rules, 2014 (as amended)and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations2015 (as amended), and the Circulars issued
by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020, May 05, 2020 and MCA Circular
No. 39/2020 dated December 31, 2020 the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this purpose, the Company has
entered into an agreement with National Securities Depository Limited (NSDL) for facilitating voting
through electronic means, as the authorized agency. The facility of casting votes by a member using
remote e-voting system as well as venue e-voting on the date of the EGM will be provided by NSDL.

ii. The remote e-voting period begins on 6th March, 2021 at 9:00 A.M. and ends on 9th March, 2021 at
5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. During this
period, Members holding shares either in physical form or in dematerialized form, as on Wednesday,
March 3, 2021 i.e. cut-off date, may cast their vote electronically. The e-voting module shall be disabled
by NSDL for voting thereafter. Those Members, who will be present in the EGM through VC / OAVM
facility and have not cast their vote on the Resolutions through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system during the EGM.



iii. The Board of Directors has appointed Mr. Brij Kishore Sharma (CP No 12636), of M/s. B K Sharma and
Associates, Company Secretaries as the Scrutinizer to scrutinize the voting during the EGM and remote
e-voting process in a fair and transparent manner.

iv. The Members who have cast their vote by remote e-voting prior to the EGM may also attend/
participate in the EGM through VC / OAVM but shall not be entitled to cast their vote again.

v. The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital
of the Company as on the cut-off date.

vi. Any person, who acquires shares of the Company and becomes a Member of the Company after
sending of the Notice and holding shares as of the cut-off date, may obtain the login ID and password by
sending a request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote
e-voting then he/she can use his/her existing User ID and password for casting the vote.

vii. The details of the process and manner for remote e-voting are explained herein below:

The remote e-voting period begins on 6th March, 2021 at 9:00 A.M. and ends on 9th March, 2021 at
5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.

Step 1: Log-in to NSDL e-voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-voting system.

Details on Step 1 are mentioned below:

How to Log-in to NSDL e-voting website?

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat |Your UserID is:
(NSDL or CDSL) or Physical




a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
IN300***12*****{

b) For Members who hold shares in demat | 16 Digit Beneficiary ID
account with CDSL.

For example if your Beneficiary ID is

12¥**kEFAIKEXKKXXEX then your user ID is
12**************

c) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then user ID is
101456001 ***

5. Your password details are given below:

a)

b)

c)

If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email
sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered




6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address.

d) Members can also use the OTP (One Time Password) based login for casting the votes on
the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

o0

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
Voting. Then, click on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

3. Select “EVSN” of the Company.

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional / Corporate shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to send
a scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc., with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer
by email to bksharmal62@gmail.com with a copy marked to evoting@nsdl.co.in and cs@ommetals.com

2. It is strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five




unsuccessful attempts to key in the correct password. In such an event, you will need to go through the
“Forgot _User Details/Password?” or “Physical User Reset Password?” option available on

www.evoting.nsdl.com to reset the password

3. In case of any queries relating to e-voting you may refer to the FAQs for Shareholders and e-voting
user manual for Shareholders available at the download section of https://www.evoting.nsdl.com or call

on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in.

In case of any grievances connected with facility for e-voting, please contact Ms. Pallavi Mhatre,
Manager, NSDL, 4th Floor, ‘A’ Wing, Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower
Parel, Mumbai 400 013. Email: evoting@nsdl.co.in/pallavid@nsdl.co.in,Tel: 91 22 2499 4545/ 1800-222-
990

Process for registration of email id for obtaining Notice of EGM and user id/password for e-voting

Physical Holding Send a request to the Registrar and Transfer
Agents of the Company, admin@skylinerta.com
along with a copy to the Company at
cs@ommetals.com providing Folio No., Name of
shareholder, scanned copy of the share certificate
(front and back), PAN (self attested scanned copy
of PAN card), AADHAR (self attested scanned copy
of Aadhar Card) for registering email address.

Demat Holding In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, PAN (self attested scanned
copy of PAN card), AADHAR (self attested scanned
copy of Aadhar Card) to to the Registrar and
Transfer Agents of the Company,
admin@skylinerta.com along with a copy to the
Company at cs@ommetals.com

B. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM THROUGH VC / OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the EGM through VC/OAVM through the NSDL e-
Voting system. Members may access the same at https://www.evoting.nsdl.com under
shareholders/members login by using the remote e-voting credentials. The link for VC/OAVM will be
available in shareholder/members login where the EVEN of Company will be displayed. Please note that
the members who do not have the User ID and Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote e-Voting instructions mentioned in the notice
to avoid last minute rush. Further members can also use the OTP based login for logging into the e-
Voting system of NSDL.




2. The Skyline Financial Services Private Limited, Registrar and Share Transfer Agent, of the Company will
be providing VC/OAVM Services.

3.The Members can join the EGM/EGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in the
Notice. The facility of participation at the EGM/EGM through VC/OAVM will be made available for 1000
members on first come first served basis. This will not include large Shareholders (Shareholders holding
2% or more shareholding),Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the EGM/EGM without restriction on
account of first come first served basis.

4. Members who need assistance before or during the EGM, can contact Skyline Financial Services
Private Limited, Registrar and Share Transfer Agent, of the Company, Mr. Lokesh Sharma at
lokesh@skylinerta.com /011-40450193 to 197

5. Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
cs@ommetals.com . The last date for submission of your queries is 28" February, 2021 till 6:00 p.m. The
same will be replied by the Company suitably.

6. Members who would like to express their views or ask questions during the EGM may register
themselves as a speaker by sending their request from their registered email address mentioning their
name, DP ID and Client ID/folio number, PAN, mobile number at cs@ommetals.com at least 7 days
before the date of Extraordinary General Meeting. Those Members who have registered themselves as a
speaker will only be allowed to express their views/ask questions during the EGM. The Company
reserves the right to restrict the number of speakers depending on the availability of time for the EGM.

7. Members are encouraged to join the Meeting through Laptops for better experience. Further
Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

8. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

C. THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the EGM is same as the instructions mentioned above for
remote e-voting.



2. Only those Members/ shareholders, who will be present in the EGM through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the EGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM. However, they
will not be eligible to vote at the EGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the EGM shall be the same person mentioned for Remote e-voting.

Other Instructions

1. The Scrutinizer shall, immediately after the conclusion of voting at the EGM, first count the votes cast
during the EGM, thereafter unblock the votes cast through remote e-voting and make, not later than 48
hours of conclusion of the EGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or
against, if any, to the Chairman or a person authorised by him in writing, who shall countersign the
same.

2. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.ommetals.com and on the website of NSDL https://www.evoting.nsdl.com immediately. The

Company shall simultaneously forward the results to National Stock Exchange of India Limited and BSE
Limited, where the shares of the Company are listed.

ANNEXURE TO THE NOTICE

Explanatory Statement as required under Section 102 of the Companies Act, 2013
Item No. 1

The Members of the Company at the 44™ Annual General Meeting held on September 30, 2016
had appointed Mr. Gopi Raman Sharma, as Independent Director of the Company for a term of
five (5) consecutive years commencing from March 11, 2016 and expiring on March 10, 2021.

The Members may note that pursuant to Section 149(10) of the Act, an Independent Director
shall hold office for a term of up to five (5) consecutive years on the board of a company, but
shall be eligible for re-appointment for a further term of up to five (5) consecutive years on
passing of a special resolution by the company.

Pursuant to the Regulation 17(1A) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as “the
Listing Regulations”), with effect from April 1, 2019, no listed entity shall appoint a person or
continue the directorship of any person as a non-executive director who has attained the age of



seventy five (75) years unless a special resolution is passed to that effect and the explanatory
statement annexed to the notice proposing such appointment specifies the justification for
such appointment.

The Nomination and Remuneration Committee (NRC) of the Board of the Company had
unanimously recommended to the Board, the re-appointment of Mr. Gopi Raman Sharma as
Independent Directors for a further term not exceeding Five (5) consecutive years from March
11, 2021 to March 10, 2026.

The NRC, while recommending the re-appointment of Independent Director, considered
various factors viz., the number of board, committee and general meetings attended by the
Independent Directors; knowledge & experience in their respective fields; their specific skills
helping the Board and the Company in attaining its objectives; their participation in the
Board/Committee deliberations; summary of performance evaluation of each of the directors
being re-appointed; time devoted by them; their specialised skills and expertise and their
independent judgement in the opinion of the entire Board. Notwithstanding the fact that
Independent Director can be re-appointed for a further term of five consecutive years, NRC
considered and recommended the reappointment for a further term not exceeding Five (5)
consecutive years. The time period of Five years is considered necessary to induct new
Independent Director on the Board with diverse competencies to bring about a transparent,
smooth and seamless transition towards a restructured Board without compromising its
cohesiveness, compatibility and effective functioning.

Based on the recommendations made by the NRC as above, the Board of Directors, at its
meeting held on February 14, 2021, has unanimously decided to re-appoint Mr. Gopi Raman
Sharma for a further term not exceeding Five (5) consecutive years with effect from March 11,
2021 to March 10, 2026. The Board’s decision as above was notwithstanding the fact that Mr.
Gopi Raman Sharma is above the age of seventy five (75) years during their further term as
Non-Executive Independent Directors of the Company. He has more than 35 years of
experience at Senior Management level in various Banks/ Companies. It is in the interest of the
Company to continue to avail his valuable expertise.

The aforesaid Independent Director, viz., Mr. Gopi Raman Sharma have given his consent to be
re-appointed as such director and also the confirmation that he is not disqualified to act as
Independent Directors in terms of Section 164 of the Act. Besides, he have also provided a
confirmation that he meet the criteria of independence as prescribed, both, under Section
149(6) of the Act read with relevant Rules and under Regulation 16(1)(b) of the Listing
Regulations.



In the opinion of the Board, the Independent Director as stated herein, fulfil the conditions
specified in Sections 149, 152 and other applicable provisions of the Act and the Rules made
thereunder read with Schedule IV to the Act and Regulation 25 of the Listing Regulations.
Members may also note that all the aforesaid Independent Director is independent of the
management.

The Company has received notices in writing under the provisions of Section 160 of the Act
from certain Members proposing the candidature of Mr. Gopi Raman Sharma for re-
appointment as Independent Director of the Company.

Copy of the draft letter of appointment to be issued to the above Independent Director setting
out the terms and conditions would be available for inspection, without any fee, by the
Members.

The profiles and justification of Mr. Gopi Raman Sharma for the re-appointment as
Independent Director and for continuation of their office as such notwithstanding seventy five
(75) years of age are mentioned below as Annexure-A

Except Gopi Raman Sharma, none of the other Directors / Key Managerial Personnel of the Company
and their relatives is/are in any way, concerned or interested, financially or otherwise in the resolution
set out at Item No. 1 of the Notice.

The Board recommends the special resolution set forth in Item no.1 for the approval of the members.

Item No. 2

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings between the
related parties of the Company. The provisions of Section 188(1) of the Companies Act, 2013 and listing
regulations that govern the Related Party Transactions , requires that for entering into any contract or
arrangements as mentioned herein below with the related party, the Company must obtain prior
approval of the Board of Directors and in case transactions exceeding prescribed amount approval of the
shareholders.

In the light of provisions of the Companies Act, 2013 and Securities and Exchange Board of India (Listing
Obligations & Disclosure Requirements) Regulations, 2015 the Board of Directors of your Company has
approved the proposed transactions along with annual limit that your Company may enter into with the
related parties (as defined under section 2 (76) of the Companies Act, 2013) The particulars of the
transaction pursuant to the provisions of Section 188 and the Companies (Meetings of Board and its
Powers) Rules, 2014 and Listing regulations are as under:

S. No. TYPE OF NAME OF | NATURE OF NATURE MATERIAL MAXIMUM ANY
TRANSACTION | RELATED | RELATIONSHIP | TERMS AND PARTICULARS | LIMIT (RS. OTHER
PARTY OF CONTRACT IN CRORE) INFORMAT
OR ARRANGEMENTS ION




Rendering OMILJV | Joint Venture | EPC Contract for 600
of Services Construction of Two
power houses, their
appurtenant works an
part of Hydel Channel
of Shahpurkandi Dam
Project

The details as required to be disclosed in Explanatory Statement as per Section 188 read with Rule 15 of
Companies (Meetings of Board and its Powers) Rules, 2014 of the Companies Act, 2013 are as stated in
resolution and table above.

The Board recommends passing of the relevant Special Resolution as mentioned at item No. 2 of the
Notice.

None of the other Directors / Key Managerial Personnel of the Company and their relatives is/are in any
way, concerned or interested, financially or otherwise in the resolution set out at Item No. 2 of the

Notice.
By Order of the Board of Directors
For Om Infra Limited
Dharam Prakash Kothari
Date: 14/02/2021 Chairman
Place: Delhi DIN:00035298

Annexure - A

PROFILE OF MR. GOPI RAMAN SHARMA:

Name Mr. Gopi Raman Sharma

DIN 07465442

AGE 76

Qualification MBA, LLB, LLM &M.Sc.(Hons.) in Dairy Technology

Experience More than 35 years at Senior Management level
in various Banks/ Companies

Brief Profile He has been Vice Chairman of ANaRDe Rural Support

Programme of India. He had extended legal services
to the various Banks and Corporates. He has been
associated with various Committees with RBI and
NABARD and has rich experience in Nationalized and
Development Banks




Nature of expertise in specific functional | Banking, Finance, Legal and Social Welfare
Areas

Date of first appointment on to the Board 11" March, 2016

Date of Re-appointment 11* March, 2021

No. of Shares held in the Company NIL

Relationship with other Directors, Manager | Mr. Gopi Raman Sharma does not have any relation

and other Key Managerial Personnel with other Directors and other Key Managerial
Personnel.

No. of Meetings of the Board attended during | 5

the year

Listed entities in which the person also holds | NIL
the directorship and the membership of
Committees of the board.

Directorships held in other companies | 1.BHILWARA JAIPUR TOLL ROAD PRIVATE LIMITED
(excluding Foreign Companies and Section 8

. 2. WORSHIP INFRAPROJECTS PRIVATE LIMITED
Companies)

3. OM METALS CONSORTIUM PRIVATE LIMITED
4. SU1 CAPITAL PRIVATE LIMITED

Chairmanships/ Memberships of Committees |1. BHILWARA JAIPUR TOLL ROAD PRIVATE LIMITED
held in Committees of other companies Chairman of Audit Committee & Nomination &
Remuneration Committee

3. OM METALS CONSORTIUM PRIVATE LIMITED
Chairman of Audit Committee & Nomination &
Remuneration Committee

By Order of the Board of Directors
For Om Infra Limited

Dharam Prakash Kothari
Date: 14/02/2021 Chairman
Place: Delhi DIN:00035298



