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Date: 05th September, 2025

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 Complex,
Dalal Street, Mumbai-400001 Bandra (E), Mumbai
Fax No. 022- Fax No. 022-
22723121/3027/2039/2061/2041 26598237/38;66418126

Dear Sir/ Ma’am

Sub : Notice of 53" Annual General Meeting along with Explanatory Statement under Section 102
and e-voting Instructions

Dear Sir/Madam,

Pursuant to Regulations 30 and 34 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, please find enclosed, the Notice convening the 53 Annual General Meeting
(AGM) of the Company, scheduled to be held on Monday, September 29, 2025 at 12:30 P.M.
through Video Conferencing (VC)/Other Audio Visual Means (OAVM), together with the Explanatory
Statement pursuant to Section 102(1) of the Companies Act, 2013.

The said Notice is being simultaneously dispatched electronically to all eligible shareholders whose
names appear in the Register of Members as on August 29, 2025, and is also being made available
on the Company’s website at www.ommetals.com.

Please take the above on record and acknowledge.
Thanking you,
Yours faithfully,

For Om Infra Limited
REENA g

Date: 2025.09.05
JAI N 1_::2e'l :00 +05'30"

Company Secretary
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Notice is hereby given that the Fifty Third (53*9) Annual General Meeting (“AGM”) of the members
of Om Infra Limited (Company) will be held on Monday, September 29, 2025 at 12:30 PM (IST)
through Video Conferencing (VC) / Other Audio Visual Means (OAVM), to transact the following
business:

ORDINARY BUSINESS :

ITEM NO. 1 - ADOPTION OF AUDITED FINANCIAL STATEMENTS
To receive, consider and adopt the:
a) Audited Standalone Financial Statements of the Company for the financial year ended on
March 31, 2025 together with the reports of Board of Directors and Auditors thereon; and
b) Audited Consolidated Financial Statements of the Company for the financial year ended
on March 31, 2025 together with the report of Auditors thereon.

ITEM NO. 2 - DECLARATION OF DIVIDEND
To declare a final dividend of Rs. 0.40 per equity share, for the financial year ended March 31,
2025.

ITEM NO. 3 - APPOINTMENT OF DIRECTOR IN PLACE OF THOSE RETIRING BY ROTATION.
To consider appointment of a Director in place of Shri Sunil Kothari (DIN: 00220940), who retires
by rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS :

ITEM NO. 4- RE-APPOINTMENT OF MR. SUNIL KOTHARI AS A WHOLE-TIME DIRECTOR
(DIN 00220940) OF THE COMPANY DESIGNATED AS VICE-CHAIRMAN

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 Sections 196, 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013, the rules made thereunder and
the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the shareholders be and is hereby accorded to the re-
appointment of Mr. Sunil Kothari (DIN: 00220940), as a whole-time director of the Company
designated as Vice-Chairman, for a further period of Three Years effective from 22" August,
2025 liable to be retire by rotation, on such terms and conditions as set out in the explanatory
statement annexed to the notice convening this Annual General Meeting with liberty to the
Board of Directors (hereinafter referred to as “the Board”) to alter and vary the terms and
conditions of the said re-appointment, as it may deem fit.”
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“RESOLVED FURTHER THAT as Whole-time Director, he shall be liable to retire by rotation u/s
152(6) of the Companies Act, 2013, however, if re-appointed as Director immediately on
retirement by rotation, he shall continue to hold his office of Whole-time Director and such
reappointment as Director shall not be deemed to constitute a break in his appointment as
Whole-time Director.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as, it may, in its absolute discretion consider necessary, expedient or desirable
for giving effect to the foregoing resolution, and to settle any question, or doubt that may arise in
relation thereto.”

ITEM NO. 5 - TO APPROVE PAYMENT OF REMUNERATION TO MR. SUNIL KOTHARI (DIN:
00220940) AS WHOLE-TIME DIRECTOR, DESIGNATED AS VICE- CHAIRMAN 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 the provisions of Sections 196, 197, 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013, the rules made thereunder and
the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the shareholders be and is hereby accorded for payment of
remuneration to Mr. Sunil Kothari (DIN: 00220940) as Whole-Time Director designated as Vice-
Chairman of the Company for a period of 3 (three) years, with effect from 22 August, 2025, on
the terms and conditions as set out in the Explanatory Statement annexed to this Resolution, with
liberty to the Board of Directors (hereinafter referred to as “the Board”) to alter and vary the
terms and conditions of the said remuneration as it may deem fit, within the limits approved by
the shareholders.

RESOLVED FURTHER THAT pursuant to the Regulation 17(6) (e) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, read with the
applicable provisions of the Companies Act, 2013 and rules made there under and Schedule V to
the Companies Act, 2013, consent of the shareholders be and is hereby accorded to the payment
of remuneration to Mr. Sunil Kothari (DIN: 00229040), as Vice- Chairman of the Company and
being a Promoter of the Company notwithstanding that it is in excess of 2.5 percentage of the net
profit of the Company ( and in excess of 5 percent of the net profits of the Company for three
executive directors who are promoters of the Company) as calculated under the provisions of
Section 198 of the Companies Act, 2013 in any financial year during his tenure.

RESOLVED FURTHER THAT approval of the Shareholders be and is hereby accorded for
payment of remuneration as set out in the explanatory statement for any financial year during the
tenure of his office (i) notwithstanding inadequacy of profits or loss in the respective financial
year; or (ii) even if the above payment or aggregate managerial remuneration of Executive
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Directors or aggregate managerial remuneration of all directors exceeds the limits as specified in
Section 197(1) of the Companies Act, 2013 and/or the second proviso thereunder / applicable
provisions.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as, it may, in its absolute discretion consider necessary, expedient or desirable
for giving effect to the foregoing resolution, and to settle any question, or doubt that may arise in
relation thereto.”

ITEM NO.6- RATIFICATION OF COST AUDITOR’S REMUNERATION

To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re- enactment(s) thereof, for the time being in force), the remuneration payable to M/s
M. Goyal & Co., Cost Accountants (Firm’s Registration No. 000051), appointed by the Board of Directors on
the recommendation of the Audit Committee, as Cost Auditors of the Company to conduct the audit of the
cost records of the Company for the financial year ending 31st March, 2026, amounting to Rs 30,000/- plus
goods and services tax as applicable, and reimbursement of out-of-pocket expenses incurred in connection
with the aforesaid audit, be and is hereby ratified.”

ITEM NO. 7- APPROVAL OF RELATED PARTY TRANSACTION

To consider and, if thought fit, to pass the following Resolution as an Ordinary 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 re-enactment(S) thereof for the time being in force) and as per Regulation
23 of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and subject to such other approvals, sanctions, consents and permissions as may be
deemed necessary and pursuant to the recommendations of the Audit Committee and the Board of
Directors of the Company, the approval of the shareholders be and is hereby accorded to the Company for
entering into and/or carrying out and/or continuing with contracts, arrangements and transactions
(whether individually or taken together or series of transactions or otherwise) for the financial year 2025-26
and for the next financial year 2026-2027 until the date of the AGM of the Company to be held during the
calendar year 2026 (Maximum Validity of 15 (fifteen) months,) with the related party for the maximum
amounts per annum as set out under item 7 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, whether by way of continuation(s) or renewal(s) or extension(s) or modification(s) of earlier
contracts/ arrangements/ transactions or as fresh and independent transaction(s) or otherwise, provided that
such contracts, arrangements and transactions be undertaken on the terms and conditions as may be

mutually agreed between the Company and the said Related Parties.
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RESOLVED FURTHER THAT the Audit Committee and / or the Board of Directors of the Company be and
are hereby authorised to do and perform all such acts, deeds, matters and things as may be necessary to give
effect to this Resolution and to settle any question that may arise in this regard and incidental thereto,
without being required to seek any further consent or approval of the Members;

RESOLVED FURTHER THAT the Audit Committee and / or the Board of Directors of the Company be and
are hereby authorised to delegate all or any of the powers conferred, to any Director or any other
Officer(s)/ Authorised Representatives of the Company, to do all such acts and take appropriate steps, as
may be considered necessary or expedient, after taking necessary approvals, if required to give effect to this
Resolution.”

ITEM NO. 8- RE-APPOINTMENT OF MR. VIKAS KOTHARI (DIN: 00223868) AS A MANAGING DIRECTOR &
CEO OF THE COMPANY

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 Sections 196, 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013, the rules made thereunder and
the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the shareholders be and is hereby accorded to the re-
appointment of Mr. Vikas Kothari (DIN: 00223868), as a Managing Director & CEO of the
Company for a further period of Three Years effective from 28% March, 2026 not liable to be
retire by rotation, on such terms and conditions as set out in the explanatory statement annexed
to the notice convening this Annual General Meeting with liberty to the Board of Directors
(hereinafter referred to as “the Board”) to alter and vary the terms and conditions of the said re-
appointment, as it may deem fit.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as, it may, in its absolute discretion consider necessary, expedient or desirable
for giving effect to the foregoing resolution, and to settle any question, or doubt that may arise in
relation thereto.”

ITEM NO. 9 - TO APPROVE PAYMENT OF REMUNERATION TO MR. VIKAS KOTHARI (DIN:
00223868) AS A MANAGING DIRECTOR & CEO 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 the provisions of Sections 196, 197, 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013, the rules made thereunder and
the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
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Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the shareholders be and is hereby accorded for payment of
remuneration to Mr. Vikas Kothari (DIN: 00223868), as a Managing Director & CEO of the
Company for a period of 3 (three) years, with effect from 28% March, 2026, on the terms and
conditions as set out in the Explanatory Statement annexed to this Resolution, with liberty to the
Board of Directors (hereinafter referred to as “the Board”) to alter and vary the terms and
conditions of the said remuneration as it may deem fit, within the limits approved by the
shareholders.

RESOLVED FURTHER THAT pursuant to the Regulation 17(6) (e) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, read with the
applicable provisions of the Companies Act, 2013 and rules made there under and Schedule V to
the Companies Act, 2013, consent of the shareholders be and is hereby accorded to the payment
of remuneration to Mr. Vikas Kothari (DIN: 00223868), as a Managing Director & CEO of the
Company and being a Promoter of the Company notwithstanding that it is in excess of 2.5
percentage of the net profit of the Company ( and in excess of 5 percent of the net profits of the
Company for three executive directors who are promoters of the Company) as calculated under
the provisions of Section 198 of the Companies Act, 2013 in any financial year during his tenure.

RESOLVED FURTHER THAT approval of the Shareholders be and is hereby accorded for
payment of remuneration as set out in the explanatory statement for any financial year during the
tenure of his office (i) notwithstanding inadequacy of profits or loss in the respective financial
year; or (ii) even if the above payment or aggregate managerial remuneration of Executive
Directors or aggregate managerial remuneration of all directors exceeds the limits as specified in
Section 197(1) of the Companies Act, 2013 and/or the second proviso thereunder / applicable
provisions.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as, it may, in its absolute discretion consider necessary, expedient or desirable
for giving effect to the foregoing resolution, and to settle any question, or doubt that may arise in
relation thereto.”

ITEM NO. 10 - APPOINTMENT OF M/S. B K SHARMA & ASSOCIATES, PRACTICING COMPANY SECRETARIES AS
THE SECRETARIAL AUDITORS OF THE COMPANY

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution :

“RESOLVED THAT based on the recommendation of the Board of Directors of the Company and
pursuant to the provisions of Regulation 24A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements), Regulations, 2015 (“Listing Regulations”),
Section 204 of the Companies Act, 2013 and Rules framed thereunder (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), M/s. B K Sharma &
Associates, Practicing Company Secretaries (Firm registration number: P1996MH055800), be and
are hereby appointed as the Secretarial Auditors of the Company for a term of 5 (Five)
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consecutive years to hold the office from conclusion of 53 Annual General Meeting until the
conclusion of the 58" Annual General Meeting of the Company to be held in the calendar year
2030, at such remuneration, as may be mutually agreed between the Board of Directors of the
Company and the Secretarial Auditor;

RESOLVED FURTHER THAT approval of the shareholders be accorded to the Board of Directors
(which term shall include its duly empowered Committee(s) constituted/to be constituted by it to
exercise its powers including the powers conferred by this resolution) to do all such acts, deeds,
matters and things and to take all such steps as may be required in this connection to give effect to
this resolution and to settle any questions, difficulties or doubts that may arise in this regard and
further to execute all necessary documents, applications, returns and writings as may be
necessary, proper, desirable or expedient.”

By Order of the Board of Directors

For Om Infra Limited
Date: 11.08.2025
Place: Delhi Dharam Prakash Kothari
Chairman

DIN: 00035298

Notes:

1. The Ministry of Corporate Affairs (“MCA”) permitted holding of the AGM through VC/OAVM,
without physical presence of the Members at a common venue. In compliance with the MCA
Circulars, AGM of the Company is being held through VC/OAVM. The Registered Office of the
Company shall be deemed to be the venue for the AGM. [General Circular Nos. 14/2020
dated April 8, 2020 and 17/2020 dated April 13, 2020, in relation to “Clarification on passing
of ordinary and special resolutions by companies under the Companies Act, 2013”, General
Circular Nos. 20/2020 dated May 5, 2020 and subsequent circulars issued in this regard, the
latest being 09/2024 dated September 19, 2024 in relation to “Clarification on holding of
AGM through VC/ OAVM, collectively referred to as “MCA Circulars”]

2. The Explanatory Statement setting out material facts concerning the business under ltem
Nos. 4 to 10 of the Notice is annexed hereto. [Section 102 of the Companies Act, 2013
(“Act”)] Further, the relevant details with respect to “Director seeking appointment and re-
appointment at this AGM” are also provided as Annexure A. [Regulation 36(3) of the SEBI
Listing Regulations and Secretarial Standard-2 on General Meetings issued by the Institute of
Company Secretaries of India]

3. Notice of the AGM along with the Annual Report for financial year (“FY”) 2024-25 is

being sent by electronic mode to those Members whose e-mail IDs are registered with the
Company or National Securities Depository Limited (“NSDL”)/Central Depository Services
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(India) Limited (“CDSL”), collectively (“Depositories”). [SEBI Circulars dated May 12,
2020, January 15, 2021, May 13, 2022, January 5, 2023, October 7, 2023 and October 3,
2024, collectively referred as “SEBI Circulars”]. The Company shall send the physical copy of
the Annual Report 2024-25 only to those Members who specifically request for the same at
cs@ommetals.com mentioning their Folio No. / DP ID and Client ID. For shareholders who have
not registered their email addresses with the Company / RTA / Depository Participant, a letter
containing the weblink, exact navigation path and other details to access the full Annual Report is
being sent.

The Notice and Annual Report FY 2024-25 is available on the following websites (a)
Company - https://www.ommetals.com (b) BSE Limited - www.bseindia.com (c)
National Stock Exchange of India Limited - www.nseindia.com and (d) NSDL -

https://www.evoting.nsdl.com
4. Members attending the AGM through VC/OAVM shall be counted for the purpose of

determining the quorum. [Section 103 of the Act]

5. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is
entitled to appoint a proxy to attend and vote on his/her behalf and the proxy need not be a
Member of the Company. Since this AGM is being held pursuant to the MCA Circulars
through VC/OAVM, physical attendance of Members has been dispensed with. Accordingly,
the facility for appointment of proxy(ies) by the Members will not be available for this AGM
and hence the Proxy Form, Attendance Slip and route map of AGM are not annexed to this
Notice.

6. In case of joint holders, the Member whose name appears as the first holder in the order of
names as per the Register of Members of the Company as on cut-off date will be entitled to
vote during the AGM.

7. Final Dividend for FY 2024-25:

The Board of Directors at its meeting held on May 30, 2025, has recommended a Final

Dividend of Rs. 0.40 per equity share. The Record Date fixed for determining entitlement
of Members to final dividend for the financial year ended March 31, 2025, if approved at the
AGM, is Monday, September 22, 2025.
If the final dividend, as recommended by the Board of Directors, is approved at the AGM,
payment of such dividend subject to deduction of tax at source will be made within 30 days
of the date of declaration i.e Tuesday, October 28, 2025 as under:
e To all Beneficial Owners in respect of shares held in dematerialized form as per
the data as may be made available by the National Securities Depository Limited
(“NSDL”) and the Central Depository Services (India) Limited (“CDSL”), collectively
“Depositories”, as of the close of business hours on Monday, September 22,
2025.
e In physical mode, if the names appear in the Company’s Register of Members as
on Monday, September 22, 2025, being the cut-off date

8. With effect from April 1, 2024, dividend to security holders (holding securities in physical
form), shall be paid only through electronic mode. Such payment shall be made upon folio
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being KYC compliant i.e. the PAN, contact details including mobile no., bank account details
and specimen signature are registered with the RTA/Company. [SEBI Master Circular No.
SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024, read with SEBI Circular No.
SEBI/HO/MIRSD/ POD-1/P/CIR/2024/81 dated June 10, 2024]

Tax Deducted at Source (“TDS”) on dividend:
For the prescribed rates for various categories, please refer to the Income Tax Act, 1961 and
the Finance Acts of the respective years. The shareholders are requested to update their
PAN with the Depository Participants (DPs) (if shares held in dematerialized form) and the
Company/ RTA (if shares are held in physical mode).
To avail exemption of TDS, shareholders are requested to submit required documents /
declaration by e-mail to with the Company/M/s Skyline Financial Services Private Limited (in
case of shares held in physical mode) and depositories (in case of shares held in demat mode). A
Resident individual shareholder with PAN and who is not liable to pay income tax can submit a
yearly declaration in Form No. 15G/15H, to avail the benefit of non-deduction of tax at source by
email to cs@ommetals.com by 11:59 p.m. IST till September 19, 2025. Shareholders are requested
to note that in case their PAN is not registered, the tax will be deducted at a higher rate of 20%.
Non-resident shareholders can avail beneficial rates under tax treaty between India and their

country of residence, subject to providing necessary documents i.e. No Permanent Establishment
and Beneficial Ownership Declaration, Tax Residency Certificate, Form 10F, any other document
which may be required to avail the tax treaty benefits by sending an email to cs@ommetals.com.
The aforesaid declarations and documents need to be submitted by the shareholders by 11:59 p.m.
IST by September 19, 2025.

The Register of Members and Share Transfer Books of the Company shall remain closed for the
purpose of AGM from 23.09.2025 to 29.09.2025 (both days inclusive).

Members holding shares in demat mode are hereby informed that bank particulars registered with
their respective DPs, with whom they maintain their demat accounts, will be used by the Company
for the payment of dividend. Members holding shares in demat mode are requested to intimate any
change in their address and/or bank mandate to their DPs only, as the Company or its Registrar
cannot act on any request received directly on the same.

Members holding shares in physical form are requested to intimate any change of address and/or
bank mandate to Skyline Financial Services Private Limited, Registrar and Share Transfer Agent of
the Company by sending a request in Form ISR-1 at D-153 A, 1 Floor, Okhla Industrial Area,
Phase-I, New Delhi -110020 or by email to admin@skylinerta.com from their registered email id. In
case the Company is unable to pay the dividend to any Member by the electronic mode, due to non-
availability of bank mandate, the Company shall dispatch the dividend warrant to such Member by
post in due course. Form ISR-1, ISR-2 and SH-12 (also available on the company’s website) to
update KYC to Skyline financial Services Private Limited latest by 20% September, 2025.

Pursuant to Finance Act 2020, dividend income will be taxable in the hands of shareholders w.e.f.
April 1, 2020 and the Company is required to deduct tax at source from dividend paid to
shareholders at the prescribed rates. For the prescribed rates for various categories, the shareholders
are requested to refer to the Finance Act, 2020 and amendments thereof. The shareholders are
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requested to update their PAN with the Company/M/s Skyline Financial Services Private Limited
(in case of shares held in physical mode) and depositories (in case of shares held in demat mode). A
Resident individual shareholder with PAN and who is not liable to pay income tax can submit a
yearly declaration in Form No. 15G/15H, to avail the benefit of non-deduction of tax at source by
email to cs@ommetals.com by 11:59 p.m. IST till September 19, 2025. Shareholders are requested to
note that in case their PAN is not registered, the tax will be deducted at a higher rate of 20%.

Non-resident shareholders can avail beneficial rates under tax treaty between India and their
country of residence, subject to providing necessary documents i.e. No Permanent Establishment
and Beneficial Ownership Declaration, Tax Residency Certificate, Form 10F, any other document

which may be required to avail the tax treaty benefits by sending an email to cs@ommetals.com.
The aforesaid declarations and documents need to be submitted by the shareholders by 11:59 p.m.
IST by September 19, 2025.

Non-resident Indian shareholders are requested to inform about the following immediately to the
Company or its Registrar and Share Transfer Agent or the concerned Depository Participant, as the
case may be:-

a) The change in the residential status on return to India for permanent settlement, and

b) The particulars of the NRE account with a Bank in India, if not furnished earlier.

Pursuant to SEBI Circular SEBI/HO/MIRSD/MIRSDPoD/ P/CIR/2025/97 dated July 02, 2025, a
special window has been opened for re-lodgement of transfer requests for physical shares that were
originally lodged prior to April 01, 2019 and were rejected/returned/not attended to due to
deficiencies. This window will remain open from July 07, 2025 to January 06, 2026. During this
period, eligible shareholders may re-lodge such shares for transfer. Please note that such transfers
will be processed only in dematerialized mode only. Shareholders are encouraged to take advantage
of this opportunity and reach out to the Company’s RTA for further assistance.

OTHER INFORMATION:

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.

Details of the Director seeking appointment or reappointment at this AGM, as required under
Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and Secretarial Standard on General Meeting issued by The Institute of
Company Secretaries of India, is annexed hereto. The Company has received the requisite
declarations for the appointment/ re-appointment under the Companies Act, 2013 and the rules
made there under.

17. The Register of Directors’ and Key Managerial Personnel and their shareholding maintained under

18.

Section 170 of the Companies Act, 2013, the Register of contracts or arrangements in which the
Directors are interested under Section 189 of the Companies Act, 2013 and all other documents
referred to in the Notice will be available for inspection in electronic mode. Shareholders can
obtained for inspection by writing to the Company at its email id cs@ommetals.com till the date of
AGM.

Members holding shares in physical form, in identical order of names, in more than one
folio are requested to send to the Company or M/s Skyline financial Services Private
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limited, the details of such folios together with the share certificates for consolidating
their holdings in one folio. A consolidated share certificate will be issued to such
Members after making requisite changes.

Members are requested to intimate changes, if any, pertaining to their name, postal
address, email address, telephone/ mobile numbers, Permanent Account Number (PAN),
mandates, 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 DPs in case the
shares are held by them in electronic form and to M/s Skyline financial Services Private
limited in case the shares are held by them in physical form. The Company will not
entertain any direct request from such Members for change of address, transposition of
names, deletion of name of deceased joint holder and change in the bank account details.
While making payment of Dividend, the Registrar and Share Transfer Agent is obliged to
use only the data provided by the Depositories, in case of such dematerialized shares.

Regulation 40 of Listing Regulations, as amended, mandates that transfer, transmission
and transposition of securities of listed companies held in physical form shall be effected
only in demat mode. Further, SEBI, vide its Circular dated 25th January, 2022, has
clarified that listed companies, with immediate effect, shall issue the securities only in
demat mode while processing investor service requests pertaining to issuance of duplicate
shares, exchange of shares, endorsement, sub-division/ consolidation of share certificates,
etc. In view of this as also 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 demat mode. Members can contact the Company or
Company’s Registrars and Transfer Agents, M/s Skyline Financial Services Private Limited
for assistance in this regard.

Members seeking any information with regard to accounts are requested to write to the
Company at least 10 days before the meeting so as to enable the management to keep the
information ready at the meeting.

Members are requested to note that, dividends if not encashed for a consecutive period of
7 years from the date of transfer to Unpaid Dividend Account of the Company, are liable
to be transferred to the Investor Education and Protection Fund (“IEPF”). The shares in
respect of such unclaimed dividends are also liable to be transferred to the demat account
of the IEPF Authority. In view of this, Members are requested to claim their dividends
from the Company, within the stipulated timeline. The Members, whose unclaimed
dividends/shares have been transferred to IEPF, may claim the same by making an online
application to the IEPF Authority in web Form No. IEPF-5 available on www.iepf.gov.in.

Shareholders In case the Dividend has remained unclaimed in respect of Financial Years
2018-19 to 2024-25 the Shareholders may approach the Company with their dividend
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warrants for revalidation with the Letter of Undertaking for issue of duplicate dividend

warrants. The Company regularly sends letters/ emails to this effect to the concerned
Shareholders.

Pursuant to the Rule 5(8) of the Investor Education and Protection Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016, the Company has uploaded details
of unpaid and unclaimed amounts lying with the Company as on 30" September, 2024
(date of last Annual General Meeting) on its website at https://www.ommetals.com and
also on the website of the Ministry of Corporate Affairs.

To support the ‘Green Initiative’, announced by the Government of India as well as
Regulation 36 of SEBI Listing Regulations and applicable provisions of the Act the
Company hereby request to the Members who have not yet registered their email
addresses to register the same with their DPs in case the shares are held by them in
electronic form and with M/s Skyline Financial Services Private Limited in case the shares
are held by them in physical form.

The Members vide resolution dated September 30, 2021 had appointed M/s Ravi Sharma
& Co., Chartered Accountants (Firm Registration No: 015143C), as Statutory Auditors of
the Company to hold office till the conclusion of the 54 Annual General Meeting of the
Company to be held in the Calendar Year 2026. The requirement of ratification by
Members at every Annual General Meeting is omitted vide notification dated May 7, 2018
issued by the Ministry of Corporate Affairs. Accordingly, the Board has not recommended
ratification for the appointment of Statutory Auditors. However, the Board has noted the
confirmation received from M/s Ravi Sharma & Co., Chartered Accountants, to the effect
that their continuance of appointment is in compliance of Sections 139 and 141 of the Act
and rules made there under.

The Company has enabled the Members to participate at the 53¢ AGM through the VC
facility provided by M/s Skyline Financial Services Private Limited. The instructions for
participation by Members are given in the subsequent paragraphs. Participation at the
AGM through VC shall be allowed on a 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 AGM. 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 53¢ AGM being held through VC.

Mr. Abhishek Goswami (CP No 17057) of M/s Abhishek Goswami & Co., Company
Secretaries or in his absence Mr. B K Sharma of M/s B K Sharma & Associates, company
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Secretaries shall act as Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.

30. The Scrutinizer, after the conclusion of e-voting at the Meeting, will scrutinize the votes
cast at the Meeting and votes cast through remote e-voting and make a consolidated
Scrutiniser’s Report and submit the same to the Chairman. The result of e-voting will be
declared within two working days of the conclusion of the Meeting and the same, along
with the consolidated Scrutiniser’s Report, will be placed on the website of the Company
at www.ommetals.com and on the website of NSDL at www.evoting.nsdl.com. The result
along with the consolidated Scrutiniser’s Report will simultaneously be communicated to
the Stock Exchanges and displayed at the Registered Office/ Corporate Office of the
Company.

31. Subject to receipt of the requisite number of votes, the resolutions shall be deemed to be
passed on the date of the Meeting, i.e. Monday 29 September, 2025

32. The annual accounts of the subsidiary companies along with the related detailed
information is available for inspection at the Corporate Office of the Company and of the
subsidiary concerned and copies will be made available to Shareholders of Om Infra
Limited and its subsidiary company upon request.

33. Online Dispute Resolution (ODR) Portal is introduced by SEBI vide its Master Circular
SEBI/HO/OIAE/OIAE_IAD- 1/P/CIR/2023/145 dated 11th August 2023, which is in
addition to the existing SCORES 2.0 portal which can be utilized by the investors and the
Company for dispute resolution. Please note that the investors are advised to initiate
dispute resolution through the ODR portal only if the Company does not resolve the issue
itself or it is not resolved through SCORES 2.0 portal.

Remote E-voting / Meeting through VC / E-voting at the Meeting

34. The facility of attending Meeting through VC is being provided by National Securities
Depository Limited (“NSDL”). The procedure for attending the Meeting through VC is
given in the Notes below. The facility of casting votes by a shareholder using ‘remote e-
voting’ and ‘e-voting during the Meeting’ (“together referred to as e-voting”) is also being
provided by NSDL.
A person whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by the Depositories as on the Cut-off Date, i.e. Monday,
September 22, 2025, shall only be entitled to avail the facility of e-voting and attend the
Meeting. A person who is not a shareholder as on the Cut-off Date, should treat the Notice
for information purpose only. Voting rights of a shareholder shall be in proportion to
his/her/its shareholding in the paid-up equity share capital of the Company as on the Cut
off date. Any person who becomes a shareholder of the Company after Friday, August 29,
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2025 and holds shares on the Cut-off Date may exercise his voting rights through e-voting
and attend the Meeting by following the procedure given below.
The remote e-voting period will commence at 09:00 a.m. (IST) on Thursday, September 25,
2025 and end at 05:00 p.m. (IST) on Sunday, September 28, 2025. The e-voting module
shall be disabled by NSDL for remote voting thereafter. During the remote e-voting
period, shareholders of the Company, holding shares either in physical form or
dematerialized form, as on the Cut-off date may cast their vote electronically.
If any votes are cast by the shareholders through the e-voting available during the Meeting
and if the same shareholders have not participated in the Meeting through VC, then the
votes cast by such shareholders shall be considered invalid as the facility of e-voting during
the Meeting is available only to the shareholders attending Meeting.
Once the vote on a resolution is cast by the shareholder, the shareholder shall not be
allowed to change it subsequently.
The shareholders of the Company under the category of ‘Institutional Investors’ are
encouraged to attend the Meeting and to vote.
For individual shareholders holding shares in dematerialized mode, please update your
email-id and mobile number with your respective Depository Participant (DP), which is
mandatory for exercising e-voting and attending Meeting through Depository.

INSTRUCTIONS FOR E-VOTING AND JOINING THE AGM ARE AS FOLLOWS:
The Members can join the AGM through the VC/OAVM mode 60 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 AGM through VC/OAVM will be made available
for 1,000 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 AGM without restriction on account of first come first served basis.

. The company has a dedicated E-mail address cs@ommetals.com for members to mail their queries

or lodge complaints, if any. We will endeavour to reply to your query at the earliest.

. Process and manner for members opting for voting through Electronic means:

A.VOTING THROUGH ELECTRONIC MEANS

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 and May 05, 2020
and Circular number SEBI/HO/CFD/CMDI1/CIR/P/2020/79 dated May 12, 2020 and
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities and Exchange
Board of India (SEBI)(hereinafter collectively referred to as “the Circulars”) the Company is

providing facility of remote e-Voting to its Members in respect of the business to be transacted at
the AGM. 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 AGM will be provided by NSDL.
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The remote e-voting period commences on Thursday, September 25, 2025 (9:00 a.m. IST) and ends on
Sunday, September 28, 2025 (5:00 p.m. IST). During this period, Members holding shares either in
physical form or in dematerialized form, as on Monday, September 22, 2025 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 AGM 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 AGM.

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.

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.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND
JOINING GENERAL MEETING ARE AS UNDER:-

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A)

Login method for e-Voting and joining virtual meeting for Individual

shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-Voting facility.

Login _method for Individual shareholders holding securities in demat mode is given

below:

Type of

shareholders

Login Method

Individual 1. For OTP based login you can click
Shareholders holding on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp.
securities in demat You will have to enter your 8-digit DP ID,8-digit Client Id, PAN
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No., Verification code and generate OTP. Enter the OTP received
on registered email id/mobile number and click on login. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

Existing 1DeAS user can visit the e-Services website of NSDL
Viz. https://eservices.nsdl.com either on a Personal Computer or
on a mobile. On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is available under
‘IDeAS’ section , this will prompt you to enter your existing User
ID and Password. After successful authentication, you will be able
to see e-Voting services under Value added services. Click on
“Access to e-Voting” under e-Voting services and you will be
able to see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be re-directed to e-
Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.

If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReq.jsp

. 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. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Sharecholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.
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5. Shareholders/Members can also download NSDL Mobile App

“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.
NSDL Mobile App is available on

.’ App Store B Google Play

Individual
Shareholders holding
securities in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then user your existing my easi
username & password.

. After successful login the Easi / Easiest user will be able to see the

e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the
remote e-\Voting period or joining virtual meeting & voting during
the meeting. Additionally, there is also links provided to access
the system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login
& New System Myeasi Tab and then click on registration option.

. Alternatively, the user can directly access e-Voting page by

providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers.
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Individual You can also login using the login credentials of your demat account
Shareholders through your Depository Participant registered with NSDL/CDSL for e-
(holding securities in | Voting facility. upon logging in, you will be able to see e-Voting option.
demat mode) login Click on e-Voting option, you will be redirected to NSDL/CDSL

through their Depository site after successful authentication, wherein you can see e-
depository Voting feature. Click on company name or e-Voting service provider i.e.
participants NSDL and you will be redirected to e-Voting website of NSDL for

casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in_ demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding securities
in demat mode with NSDL Members facing any technical issue in login can

contact NSDL helpdesk by sending a request at
evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding securities | Members facing any technical issue in login can
in demat mode with CDSL contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll
free no. 1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

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 ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP 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
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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 User ID is:
(NSDL or CDSL) or Physical

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

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***12******,

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. ] o ]
For example if your Beneficiary ID is

1 2% *FFAxAxAx**** then your user ID is
12**************

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

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

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password
to login and cast your vote.

b) 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.

c) How to retrieve your ‘initial password’?

(N 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’.
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6.

7.

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

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

a)
b)

c)

d)

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

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

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

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

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

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

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

Step 2: Cast vour vote electronically and join General Meeting on NSDL e-Voting

system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting

system?

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle and General Meeting is in
active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM?” link placed under “Join Meeting”.

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

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.

Upon confirmation, the message “Vote cast successfully” will be displayed.
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You can also take the printout of the votes cast by you by clicking on the print option
on the confirmation page.

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

General Guidelines for shareholders

1.

Institutional shareholders (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. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail to csabhishek.goswami@gmail.com
with a copy marked to evoting@nsdl.com. Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of
Attorney / Authority Letter etc. by clicking on "Upload Board Resolution / Authority
Letter” displayed under "e-Voting" tab in their login.

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.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to
Ms. Veena Suvarna at evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories
for procuring user id and password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide 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) by email to cs@ommetals.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID +
CLID or 16 digit beneficiary 1D), Name, client master or copy of Consolidated
Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self
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attested scanned copy of Aadhar Card) to cs@ommetals.com. If you are an
Individual shareholders holding securities in demat mode, you are requested to refer
to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat
mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.com for
procuring user id and password for e-voting by providing above mentioned
documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to access e-Voting facility.

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

1.

Member will be provided with a facility to attend the AGM 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.

Members who need assistance before or during the AGM, 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

. Members who would like to express their views/ask questions as a speaker at the Meeting

may pre-register themselves by sending a request from their registered e-mail address
mentioning their names, DP ID and Client ID/folio number, PAN and mobile number at
cs@ommetals.com by 24% September, 2025 till 6:00 p.m. Only those Members who have pre-
registered themselves as a speaker will be allowed to express their views/ask questions during
the AGM. The Company reserves the right to restrict the number of speakers depending on
the availability of time for the AGM.

The Shareholders also can 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 24" September, 2025 till 6:00 p.m. The same will be replied
by the Company suitably.

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.

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

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

Only those Members/ shareholders, who will be present in the AGM 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
AGM.

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

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 AGM shall be the same person mentioned for Remote
e-voting.

Other Instructions

1.

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

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.

By Order of the Board of Directors

For Om Infra Limited
Place: Delhi Dharam Prakash Kothari
Date: 11.08.2025 Chairman

DIN: 00035298

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT

TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 4

Based on the contribution of Mr. Sunil Kothari towards the business of the Company, the Board of Directors of

the Company (“the Board”), at its meeting held on 11" August, 2025 have, subject to approval of shareholders,
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re-appointed Mr. Sunil Kothari (DIN: 00220940) as Whole-time Director designated as Vice- Chairman of the
Company, liable to retire by rotation, for a period of 3 (three) years from the expiry of his present term, i.e.
with effect from 22" August, 2025 on terms and conditions including remuneration as recommended by the
Nomination and Remuneration Committee (‘NRC’) of the Board.

The Shareholders’ approval is sought for re-appointment of Mr. Sunil Kothari as Whole-time Director
designated as Vice- Chairman, in terms of the applicable provisions of the Companies Act, 2013 (“the Act”) and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”).

Particulars of the terms of re-appointment of Mr. Sunil Kothari are as under:
a) Effective date of appointment: August 22, 2025
b) Tenure: 3 years

c) Other Terms : The appointment may be terminated by either party by giving the other party three months’
notice in writing.

He will be subject to retirement by rotation.

Mr. Sunil Kothari is not debarred from being re-appointed pursuant to any order of SEBI or any other
authority. He satisfies all the conditions set out in Part-l of Schedule V to the Act, as also conditions set out
under subsection (3) of Section 196 of the Act for being eligible for his re-appointment. He is not disqualified
from being appointed as a Director in terms of Section 164 of the Act. The Board has considered the
parameters given under applicable section of the Companies Act and the rules made thereunder, read with
Schedule V to the Act, for recommending the above re-appointment. Details of Mr. Sunil Kothari pursuant to
the provisions of (i) Listing Regulations (ii) Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India (iii) Schedule V to the Act are given as Annexure A to the Notice and in the
Explanatory Statement. The above may be treated as a written memorandum setting out the terms of re-
appointment of Mr. Sunil Kothari under Section 190 of the Act.

Mr. Sunil Kothari is interested in the resolution set out at Item No. 4 of the Notice. The other relatives of Mr.
Mr. Sunil Kothari may be deemed to be interested in the aforesaid resolution to the extent of their
shareholding, if any, in the Company. Save and except the above, none of the other Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in
the aforesaid resolution.

The Board of Directors recommends the Ordinary Resolution set out at Item No. 4 of the Notice for approval
by the shareholders.

Item No. 5:
The Board of Directors of the Company (“the Board”), at its meeting held on 11th August, 2025, has, subject to

approval of shareholders, re-appointed Mr. Sunil Kothari (DIN:00220940) as Whole-time Director designated
as Vice- Chairman of the Company, liable to retire by rotation, for a period of 3 (three) years from the expiry of
his present term, i.e. with effect from 22nd August,2025 on terms and conditions including remuneration as

recommended by the Nomination and Remuneration Committee (‘NRC’) of the Board.
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The shareholders’ approval is sought for remuneration payable to Mr. Sunil Kothari as Whole-time Director
designated as vice- Chairman of the Company, in terms of the applicable provisions of the Companies Act,
2013 (“the Act”).

Particulars of the terms of remuneration payable to Mr. Sunil Kothari are as under:

Remuneration:
Salary: Rs. 8,00,000/- per month
Commiission and Performance linked incentive

The commission will be paid as per the parameters fixed by the Nomination & Remuneration Committee and
the Board of Directors within the overall limits approved by the Shareholders of the Company.

Perquisites and allowances:

In addition to the remuneration as stated above, he shall be entitled as per rules of the Company the following
perquisites and allowances:

a) Rent-free furnished residential accommodation with free use of gas, electricity, water and all other facilities
and amenities, such as air conditioners, geysers etc. In case no accommodation is provided by the Company,
he shall be entitled to House Rent Allowance as per policy of the Company

b) Reimbursement of all medical expenses incurred for self and family including hospitalization and Medical
Insurance Premium.

c) Leave Travel Allowance for self and members of your family.

d) Subscription to clubs.

e) Use of communication devices such as telephones, audio and video conference facilities etc., at any place.
f) Expenses on shifting of residence.

g) Participation in any/ all employee stock option schemes/ plans of the Company.

h) Such other perquisites and allowances in accordance with the rules of the Company or as may be agreed to
by the Board of Directors. The Board of Directors or committee thereof may, in their discretion, revise/modify
any of the terms from time to time within limits stipulated.

Minimum Remuneration: In the event of loss or inadequacy of profits of the Company in any financial year
during the currency of his tenure, the payment of salary, perquisites and other allowances so approved, shall
be considered as minimum remuneration which shall be subject to the provisions as prescribed under Section
Il of Part Il of Schedule V to the Companies Act, 2013 as may for the time being be in force or any other
amount approved by the shareholders by special resolution.
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Details of Mr. Sunil Kothari pursuant to the provisions of (i) Listing Regulations (ii) Secretarial Standard on
General Meetings issued by the Institute of Company Secretaries of India are given as Annexure A to the
notice (iii) Schedule V to the Act are given in the explanatory statement . The above may be treated as a
written memorandum setting out the terms of remuneration of Mr. Sunil Kothari under Section 190 of the Act.

Mr. Sunil Kothari is interested in the resolution set out at Item No. 5 of the Notice. The other relatives of Mr.
Sunil Kothari may be deemed to be interested in the aforesaid resolution to the extent of their shareholding, if
any, in the Company. Save and except the above, none of the other Directors / Key Managerial Personnel of
the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the
aforesaid resolution.

The Board of Directors recommends the Special Resolution set out at ltem No. 5 of the Notice for approval by
the shareholders.

The information as required under Schedule V to the Companies Act, 2013, are as under: -

l. General Information
i Nature of Industry : Infraprojects, Civil Engineering construction

ii. Date of commencement of commercial production: 22/12/1971

iii. In case of new Companies, expected date of commencement of activities as per project approved
by financial institutions appearing in the prospectus. :NA

iv. Financial performance based on given indicators

Particulars FY 2024-25 FY 2023-24
Total Revenue 69793.94 109188.47
Profit Before Tax 3777.65 9344.74
Net Profit After Tax 3610.26 5717.19
EPS 3.25 5.76

v. Foreign investments or collaborators, if any: NA
II. Information about the Appointee

i. The background details of Mr. Sunil Kothari are annexed herewith the notice.

ii. Past Remuneration : Rs. 8 lakhs per month (+) perquisites and allowances as approved by the
members of the Company

iii. Recognition or Awards : The Company has received various awards and recognitions during his
tenure as the Whole Time Director of the Company.

iv. Job Profile and his Suitability : In the capacity of Whole Time Director of the Company, he shall be
responsible for defining and executing business strategy, strengthening governance practices and
providing overall leadership to the Company's operations or such other roles and responsibilities
as may be assigned to him by the Board from time to time
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Vii.

viii.

Xi.

Xii.
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Terms and conditions of Reappointment and Remuneration Proposed: As set out in the
explanatory statement & resolution No. 4 & 5 of the notice of the Annual General Meeting.

Comparative remuneration profile with respect to Industry, Size of the Company, Profile of the
position and person : Taking into consideration the size of the Company, the proposed profile of
Mr. Sunil Kothari ,the aforesaid remuneration package is commensurate with the remuneration
package paid to managerial personnel in other Companies.

Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel: Besides, the remuneration proposed, Mr. Sunil Kothari does not have any
other pecuniary relationship with the Company . He is the Promoter of the Company and he is the
brother of Mr. Dharam Prakash Kothari, Chairman of the Company.

First Date of Appointment: 20.09.1986

Number of Board Meetings attended during the year: 4 out of 4 meetings (In the financial Year
2024-25)

Membership / Chairmanship of Committees other Companies in India:
None

Directorships held in all other Companies in India
Om Metals Consortium Private Limited

High Terrace Realty Private Limited

MEGA EQUITAS PRIVATE LIMITED

Nationality: Indian

Relationship with other Directors/ Manager/ Key Managerial Personnel

Except being the Brother of Shri Dharam Prakash Kothari, Chairman do not have any relationship
with other Directors/ Manager/ Key Managerial Personnel.

[ll. OTHER INFORMATION:

Reasons of loss or inadequate profits: There is profit, the information is provided to the
Shareholders as an abundant caution for payment of minimum remuneration to the
Whole Time Directors of the Company in case of no profit or inadequate profits in any
particular year.

Steps taken or proposed to be taken for improvement: Continuous process being followed by
the Company for cost control, efficient power consumption, efforts to reduce the logistic
cost and deeper penetration into higher realisation market and expansion of new market.
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iii. Expected increase in productivity and profit in measurable terms: All efforts are being
undertaken to ensure improved performance and increasing the productivity and profitability of
the Company. However, it is difficult to predict profits in measurable terms

IV. DISCLOSURES:

All the relevant documents referred to in the accompanying Notice and the Explanatory Statement will be
open for inspection by the Members at the Registered Office of the Company during working hours on all
working days, except Saturdays, Sundays and National Holidays between 11:00 a.m. and 1:00 p.m. upto the
date of Annual General Meeting. The resolution for seeks approval of members as an Special Resolution for
the remuneration of Mr. Sunil Kothari as whole-time director of the Company designated as Vice-Chairman of
the Company with effect from 22" August, 2025, pursuant to the provisions of Section 196 and 197 read with
Schedule V other applicable provision of the Companies Act, 2013 and the rules made there under.

In terms of Regulation 17 (6) (e) of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 issued on May 9, 2018 (“Amended Listing Regulations”), the
fees or compensation payable to executive directors who are promoters or members of the promoter group,
shall be subject to the approval of the shareholders by special resolution in general meeting, if

i. the annual remuneration payable to such executive director exceeds Rs. 5.00 crore or 2.50 per cent of the
net profits of the listed entity, whichever is higher; or

ii. where there is more than one such director, the aggregate annual remuneration to such directors exceeds 5
per cent of the net profits of the listed entity:

Provided that the approval of the shareholders under this provision shall be valid only till the expiry of the
term of Mr. Sunil Kothari being re-appointed as a whole-time director of the Company designated as Vice-
Chairman of the company for a term of three years effective from 22"¢ August, 2025 by way of Board
Resolution. In order to comply with the requirement of Amended Listing Regulations and on recommendation
of Board of Directors, approval of Members is sought for paying him remuneration even if the annual
aggregate remuneration payable to Mr. Sunil Kothari along with other executive directors who are promoters
or members of the promoter group, exceeds 5% of the net profit of the Company, as calculated under section
198 of the Companies Act, in any year during the remaining tenure of his appointment.

The Board of Directors recommends the resolution in relation to Remuneration of Mr. Sunil Kothari as Whole-
Time Director of the Company Designated as Vice-Chairman as set out in Item No. 5 for approval of the
Members by way of a Special Resolution

Except Mr. Sunil Kothari, being an appointee and Mr. Dharam Prakash Kothari, Chairman, being his relative,
none of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otherwise, in the resolution set out at Item No.5

Item No.6
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The Board of Directors of the Company in its meeting held on 30" May, 2025 approved the appointment
and remuneration of M/s M. Goyal & Co., Cost Accountants upon the recommendation of Audit Committee
to conduct the cost audit of the cost records of the company for the financial year 2025-26, subject to the
applicability of Cost Audit in terms of rules framed in this regard by the Ministry of Corporate Affairs.

Pursuant to the provisions of section 148 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014 the remuneration payable to the Cost Auditors has to be ratified by the members of
the company.

The Board recommends the Ordinary Resolution set out at Item no.6 of the notice for approval of members.

None of the Directors/Key managerial personnel of the company/their relatives are, in any way, concerned

or interested, financially or otherwise, in the said resolution.

Item No. 7

The provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended by the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2021 (“SEBI Listing
Regulations”), effective April 1, 2022, mandate prior approval of the Members for all material Related Party
Transactions (“RPT”), even if such transactions are in the ordinary course of business of the concerned
Company and at an arm’s length basis. A transaction with a related party shall be considered material if the
transaction(s) to be entered into individually or taken together with previous transactions during the
financial year, exceed(s) Rs. 1,000 crore, or 10% of the annual consolidated turnover as per the last audited

financial statements of the listed entity, whichever is lower.

Further, SEBI, vide Circular dated 8th April, 2022 has clarified that the omnibus Members‘ approval for
material RPTs of the Company, shall be valid up to the date of the next AGM, for a period not exceeding 15

(fifteen) months (maximum validity of 15 months).

In the financial year 2025-2026 and in the next financial year 2026-2027 until the date of the Annual
General Meeting of the Company, the transactions of the Company with the below-mentioned Related
Parties, would exceed the applicable materiality thresholds, as provided under the SEBI Listing Regulations,

as amended from time to time.

Type, material terms and other particulars of the proposed RPTs required pursuant to Circular no.
SEBI/HO/CFD/ CMD1/CIR/P/2021/662 dated 22nd November, 2021 issued by SEBI are mentioned below :
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S.No | TYPE NAME OF RELATED | NATURE NATURE MATERIAL | PERCENTAGE OF | MAXIMUM
OF PARTY OF TERMS AND | THE COMPANY'S | [IMIT (RS.
TRANS RELATION | PARTICULARS  OF | ANNUAL IN CRORE)
ACTIO SHIP CONTRACT OR CONSOLIDATED

TURNOVER, FOR
N ARRANGEMENTS / THE
IMMEDIATELY
NATURE OF ITS PRECEDING
CONCERN OR | FINANCIAL YEAR,
INTEREST THAT IS
(FINANCIAL OR | REPRESENTED BY
OTHERWISE); THE VALUE OF
THE PROPOSED
RPTS
1 Rendering of BRCCPL OMIL Joint Supply of services/Job
Services DARAJV operation Work for work of 13% 100
Khajuwala Water Supply
Project/ Providing Bank
Guarantee
(Financial)
2 Rendering of HCC OMIL JV Joint Supply of services/Job | 33% 250
Services operation | Work for work of Nokha
Water Supply Project/
Providing Bank
Guarantee(Financial)
3. Rendering OMIL JV Joint Supply of services /EPC | 11% 80
of Services operation Contract for
Shahpurkandi Power
house Project /
Providing Bank
Guarantee
(Financial)

4, Rendering of OMIL WIPL JV Joint Supply of services / EPC | 11% 80

Services/Bank operation Contract for
Guarantee construction of Isarda

Dam / Providing Bank

Guarantee

(Financial)
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Rendering of OMIL JWILJV Joint Supply of services / 11%
Services/Bank operation | Providing job work and
Guarantee providing Bank
guarantees
(Financial)

80

Accordingly, as per the SEBI Listing Regulations, the approval of the Members is sought for all such
contracts/ arrangements/ transactions to be undertaken (whether individually or taken together or series of
transactions or otherwise), whether by way of continuation/ extension/ renewal/ modification of earlier
arrangements/ transactions or as fresh and independent transaction(s) or otherwise) with the above-
mentioned Related Parties of the Company, during the financial year 2025-2026 and in the next financial
year 2026-2027 until the date of the AGM of the Company.

All above transactions are with Joint Venture / subsidiaries /associates of the Company and
these meritorious transactions are for the furtherance of business of the Company hence are in the interest
of the Company. The above activities have been bona fide for the Company to carry out its business
operations and maximize its growth and performance. The above transactions are for the purpose of achieving
the core business objectives and continuity in operations and to smoothen business operations. The above
transactions do not contemplate any valuation.

The above transactions are in the ordinary course of business of the Company and on an arm’s length basis
and as such are exempt from the provisions of Section 188(1) of the Companies Act, 2013 and the Rules

made there under.

The Audit Committee and the Board of Directors of the Company has granted its approval for the RPTs
proposed to be entered into by the Company with the aforementioned Related Parties during the financial
year 2025-26 and has also noted that the said transactions with the Related Parties are on arms’ length basis

and in the ordinary course of the Company’s business.

The Board recommends passing of the relevant ordinary Resolution as mentioned at item No. 7 of the

Notice.

None of the Directors/Key managerial personnel of the company/their relatives are, in any way, concerned

or interested, financially or otherwise, in the said resolution.
Item No. 8

Based on the contribution of Mr. Vikas Kothari (DIN: 00223868) towards the business of the Company, the
Board of Directors of the Company (“the Board”), at its meeting held on 11" August, 2025 have, subject to
approval of shareholders, re-appointed Mr. Vikas Kothari (DIN: 00223868) as Managing Director & CEO of
the Company, not liable to retire by rotation, for a period of 3 (three) years from the expiry of his present
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term, i.e. with effect from 28™ March, 2026 on terms and conditions including remuneration as recommended
by the Nomination and Remuneration Committee (‘NRC’) of the Board.

The Shareholders’ approval is sought for re-appointment of Mr. Vikas Kothari (DIN: 00223868) as Managing
Director & CEO of the Company, in terms of the applicable provisions of the Companies Act, 2013 (“the Act”)
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”).

Particulars of the terms of re-appointment of Mr. Vikas Kothari (DIN: 00223868) are as under:
a) Effective date of appointment : March 28, 2025
b) Tenure: 3 years

c) Other Terms : The appointment may be terminated by either party by giving the other party three months’
notice in writing.

He will not be subject to retirement by rotation.

Mr. Vikas Kothari (DIN: 00223868) is not debarred from being re-appointed pursuant to any order of SEBI
or any other authority. He satisfies all the conditions set out in Part-l of Schedule V to the Act, as also
conditions set out under subsection (3) of Section 196 of the Act for being eligible for his re-appointment. He is
not disqualified from being appointed as a Director in terms of Section 164 of the Act. The Board has
considered the parameters given under applicable section of the Companies Act and the rules made
thereunder, read with Schedule V to the Act, for recommending the above re-appointment. Details of Mr.
Vikas Kothari (DIN: 00223868) pursuant to the provisions of (i) Listing Regulations (ii) Secretarial Standard
on General Meetings issued by the Institute of Company Secretaries of India (iii) Schedule V to the Act are
given as Annexure A to the notice and in the Explanatory Statement. The above may be treated as a written
memorandum setting out the terms of re-appointment of Mr. Vikas Kothari (DIN: 00223868) under Section
190 of the Act.

Mr. Vikas Kothari is interested in the resolution set out at Item No. 8 of the Notice. The other relatives of
Mr. Vikas Kothari may be deemed to be interested in the aforesaid resolution to the extent of their
shareholding, if any, in the Company. Save and except the above, none of the other Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in
the aforesaid resolution.

The Board of Directors recommend the Ordinary Resolution set out at Item No.8 of the Notice for approval by
the shareholders.

Item No. 9:

The Board of Directors of the Company (“the Board”), at its meeting held on 11t August, 2025, has, subject to
approval of shareholders, re-appointed Mr. Vikas Kothari (DIN: 00223868) as Managing Director & CEO of
the Company, liable to retire by rotation, for a period of 3 (three) years from the expiry of his present term, i.e.
with effect from 28™ March 2026 on terms and conditions including remuneration as recommended by the
Nomination and Remuneration Committee (‘NRC’) of the Board.
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The Members’ approval is sought for remuneration payable to Mr. Vikas Kothari (DIN: 00223868) ,
Managing Director & CEO of the Company, in terms of the applicable provisions of the Companies Act, 2013
(“the Act”).

Particulars of the terms of remuneration payable to Mr. Vikas Kothari (DIN: 00223868) are as under:

Remuneration:
Salary: Rs. 5,00,000/- per month
Commiission and Performance linked incentive

The commission will be paid as per the parameters fixed by the Nomination & Remuneration Committee and
the Board of Directors within the overall limits approved by the Shareholders of the Company.

Perquisites and allowances:

In addition to the remuneration as stated above, he shall be entitled as per rules of the Company the following
perquisites and allowances:

a) Rent-free furnished residential accommodation with free use of gas, electricity, water and all other facilities
and amenities, such as air conditioners, geysers etc. In case nho accommodation is provided by the Company,
he shall be entitled to House Rent Allowance as per policy of the Company

b) Reimbursement of all medical expenses incurred for self and family including hospitalization and Medical
Insurance Premium.

c) Leave Travel Allowance for self and members of your family.

d) Subscription to clubs.

e) Use of communication devices such as telephones, audio and video conference facilities etc., at any place.
f) Expenses on shifting of residence.

g) Participation in any/ all employee stock option schemes/ plans of the Company.

h) Such other perquisites and allowances in accordance with the rules of the Company or as may be agreed to
by the Board of Directors. The Board of Directors or committee thereof may, in their discretion, revise/modify
any of the terms from time to time within limits stipulated.

Minimum Remuneration: In the event of loss or inadequacy of profits of the Company in any financial year
during the currency of his tenure, the payment of salary, perquisites and other allowances so approved, shall
be considered as minimum remuneration which shall be subject to the provisions as prescribed under Section
Il of Part Il of Schedule V to the Companies Act, 2013 as may for the time being be in force or any other
amount approved by the shareholders by special resolution.

Details of Mr. Vikas Kothari (DIN: 00223868) pursuant to the provisions of (i) Listing Regulations (ii)
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India are given as
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Annexure A to the notice and (iii) Schedule V to the Act given in the Explanatory Statement. The above may be
treated as a written memorandum setting out the terms of remuneration of Mr. Vikas Kothari (DIN:
00223868) under Section 190 of the Act.

Mr. Vikas Kothari is interested in the resolution set out at Item No. 9 of the Notice. The other relatives of Mr.

Vikas Kothari may be deemed to be interested in the aforesaid resolution to the extent of their shareholding,
if any, in the Company. Save and except the above, none of the other Directors / Key Managerial Personnel of
the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the
aforesaid resolution.

The Board of Directors recommends the Special Resolution set out at ltem No. 9 of the Notice for approval by
the shareholders.

The information as required under Schedule V to the Companies Act, 2013, are as under: -

Il General Information
iii. Nature of Industry : Infraprojects, Civil Engineering construction

ii. Date of commencement of commercial production: 22/12/1971

iii. In case of new Companies, expected date of commencement of activities as per project approved
by financial institutions appearing in the prospectus. :NA

iv. Financial performance based on given indicators

Particulars FY 2024-25 FY 2023-24
Total Revenue 69793.93 109188.47
Profit Before Tax 3777.65 9344.74
Net Profit After Tax 3610.26 5717.19
EPS 3.25 5.76

v. Foreign investments or collaborators, if any: NA
II. Information about the Appointee

iii. The background details of Mr. Vikas Kothari are annexed herewith the notice.

iii. Past Remuneration : Rs.5 lakhs per month (+) perquisites and allowances as approved by the
members of the Company

iii. Recognition or Awards :The Company has received various awards and recognitions during his
tenure as Managing Director & CEO of the Company.

v. Job Profile and his Suitability : In the capacity of Managing Director & CEO of the Company, he
shall be responsible for defining and executing business strategy, strengthening governance
practices and providing overall leadership to the Company's operations or such other roles and
responsibilities as may be assigned to him by the Board from time to time
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xi. Terms and conditions of Reappointment and Remuneration Proposed: As set out in the
explanatory statement & resolution No.8 & 9 of the notice of the Annual General Meeting.

xii. Comparative remuneration profile with respect to Industry, Size of the Company, Profile of the
position and person : Taking into consideration the size of the Company, the proposed profile of
Mr. Vikas Kothari ,the aforesaid remuneration package is commensurate with the remuneration
package paid to managerial personnel in other Companies.

xiii. Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel: Besides, the remuneration proposed, Mr. Vikas Kothari does not have any
other pecuniary relationship with the Company . He is the Promoter of the Company and he is the
son of Mr. Dharam Prakashl Kothari, Chairman of the Company.

xiv. First Date of Appointment: 28/03/2015

xv. Number of Board Meetings attended during the year: 4 out of 4 meetings (In the financial Year
2024-25)

xvi. Membership / Chairmanship of Committees other Companies in India:

Bhilwara Jaipur Toll Road Private Limited
Audit Committee: Member
Nomination and Remuneration Committee: Member

Xii. Directorships held in all other Companies in India
SYNERGY PROMOTERS PRIVATE LIMITED
OYUM SPECIALITY FOODS PRIVATE LIMITED
GURHA THERMAL POWER COMPANY LIMITED
BHILWARA JAIPUR TOLL ROAD PRIVATE LIMITED
OM METALS AUTO PRIVATE LIMITED
CHAHEL INFRASTRUCTURES LIMITED

Xiv. Nationality: Indian
XV. Relationship with other Directors/ Manager/ Key Managerial Personnel

Except being the son of Shri Dharam Prakash Kothari, Chairman do not have any relationship with
other Directors/ Manager/ Key Managerial Personnel.

[ll. OTHER INFORMATION:
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iv. Reasons of loss or inadequate profits: There is profit, the information is provided to the
Shareholders as an abundant caution for payment of minimum remuneration to the
Whole Time Directors of the Company in case of no profit or inadequate profits in any
particular year.

v.  Stepstaken or proposed to be taken for improvement: Continuous process being followed by
the Company for cost control, efficient power consumption, efforts to reduce the logistic
cost and deeper penetration into higher realisation market and expansion of new market.

vi. Expected increase in productivity and profit in measurable terms: All efforts are being
undertaken to ensure improved performance and increasing the productivity and profitability of
the Company. However, it is difficult to predict profits in measurable terms

IV. DISCLOSURES:

All the relevant documents referred to in the accompanying Notice and the Explanatory Statement will be
open for inspection by the Members at the Registered Office of the Company during working hours on all
working days, except Saturdays, Sundays and National Holidays between 11:00 a.m. and 1:00 p.m. upto the
date of Annual General Meeting. The resolution for seeks approval of members as an Special Resolution for
the remuneration of Mr. Vikas Kothari as Managing Director & CEO of the Company with effect from 28"
March, 2026 pursuant to the provisions of Section 196 and 197 read with Schedule V other applicable
provision of the Companies Act, 2013 and the rules made there under.

In terms of Regulation 17 (6) (e) of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 issued on May 9, 2018 (“Amended Listing Regulations”), the
fees or compensation payable to executive directors who are promoters or members of the promoter group,
shall be subject to the approval of the shareholders by special resolution in general meeting, if

i. the annual remuneration payable to such executive director exceeds Rs. 5.00 crore or 2.50 per cent of the
net profits of the listed entity, whichever is higher; or

ii. where there is more than one such director, the aggregate annual remuneration to such directors exceeds 5
per cent of the net profits of the listed entity:

Provided that the approval of the shareholders under this provision shall be valid only till the expiry of the
term of Mr. Vikas Kothari being re-appointed as a Managing Director & CEO of the company for a term of three
years effective from 28" March, 2026 by way of Board Resolution. In order to comply with the requirement of
Amended Listing Regulations and on recommendation of Board of Directors, approval of Members is sought
for paying him remuneration even if the annual aggregate remuneration payable to Mr. Vikas Kothari along
with other executive directors who are promoters or members of the promoter group, exceeds 5% of the net
profit of the Company, as calculated under section 198 of the Companies Act, in any year during the remaining
tenure of his appointment.

The Board of Directors recommends the resolution in relation to Remuneration of Mr. Vikas Kothari as
Managing Director & CEO as set out in Item No. 9 for approval of the Members by way of a Special Resolution
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Except Mr. Vikas Kothari, being an appointee and Mr. Dharam Prakash Kothari, Chairman, being his relative,
none of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otherwise, in the resolution set out at Item No.9

By Order of the Board of Directors

For Om Infra Limited
Date: 11.08.2025
Place: Delhi Dharam Prakash Kothari
Chairman
DIN: 00035298
Annexure to the Notice Annexure -A

Details of the Director seeking appointment and re-appointment in the forthcoming Annual
General Meeting:

Disclosure required under Regulation 26(4) and 36 (3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard - 2 in respect of Directors seeking
appointment/reappointment:

Mr. Sunil Kothari Mr. Vikas Kothari

Name of Director

DIN 00220940 00223868
. 9/07/1965 25/11/1973
Date of Birth
Age 60 52
20.09.1986 28.03.2015

Date of first appointment on
the Board

Mr. Sunil Kothari aged 60 | Mr. Vikas Kothari aged 52

A Brief Resume of the Director
& Nature of his Expertise in
Specific Functional Areas

years, has been appointed as
whole-time director on the
board of Directors of the
company  designated as
Vice- Chairman of the

years, has been appointed as
whole time director on the
board of directors of the
company  designated  as
Managing Director & CEO of
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Company. He has excellent
knowledge and experience.
He has experience of not
only in finance
Management but also has
rich experience in general
management.  Mr.
Kothari holds Diploma in

Business Administration.

Sunil

the Company. He has 20+
years
managing the affairs of the

of experience in

company. He is a Mechanical
Engineer from University of
Hartford and holds a Masters
Degree from IIM Bangalore.

His
includes

current responsibility
business
development, quality control,

project co ordination and

foreign collaborations. His
futuristic and progressive
ideas have enabled the

company to scale new heights
and expand its horizons to
The
company’s impressive
overseas collaboration is all

international waters.

the result of his consistency
and vision.

Disclosure of Relationships

Brother of Mr. Dharam

Son of Mr. Dharam Prakash

Between Directors Inter-Se, Prakash Kothari Kothari

Manager & KMP

Names of Bodies Directorship: Directorship:

Corporate in which the person 1. High Terrace Realty 1.SYNERGY PROMOTERS
also holds the Directorship and | Private Limited PRIVATE LIMITED

the Membership / Chairmanship
of Committees of the Board

2. Om Metals Consortium
Private Limited

3. Mega Equitas Private
Limited

2. OYUM SPECIALITY
FOODS PRIVATE LIMITED
3. GURHA THERMAL
POWER COMPANY LIMITEL
4. BHILWARA JAIPUR TOLL
ROAD PRIVATE LIMITED

5. OM METALS AUTO
PRIVATE LIMITED

6. CHAHEL
INFRASTRUCTURES
LIMITED

Membership:
Bhilwara Jaipur Toll Road
Private Limited
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No. of Shares held
Company

in

the

7150886

1790437

No. of Board meetings
attended during last
Financial Year

Terms and conditions of re-
appointment

Whole-time
designated

director
Vice-
Chairman liable to Retire by

as

Rotation

Managing Director & CEO

not liab
Rotation

le to be Retire by

Date: 11.08.2025
Place: Delhi

By Order of the Board of Directors
For Om Infra Limited

Dharam Prakash Kothari
Chairman
DIN: 00035298
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