_JOMAXE

Turning dreams into reality

December 03, 2013

The BSE Limited(Bombay Stock Exchange)
PhirozeJeejeebhoy Towers,

Dalal Street,

Mumbai 400 001

National Stock Exchange of India Limited
'Exchange Plaza'

BandraKurla Complex,

Bandra (East)
Mumbai- 400 051

Reference: Postal Ballot Notice

Dear Sir/ Madam, -

Please find enclosed herewith the Notice of Postal Ballot along with Postal Ballot Form being sent to the
shareholders for voting (Physical or electronic mode) thereon.

Further to inform you that the company has entered into agreement with Central Depository Services Ltd
for facilitating voting through electronic mode for shareholders.

This is for your information and record.

Thanking You

For Omaxew}p
4
RN\
2\
resident
mpany Secretary

OMAXE LTD., Regd. Office 7, Local Shopping Centre, Kalkaji, New Delhi -110018. {INDIA)
Tel.: 91-11-41893100, 41896680-85, 41896776. Fax: 91-11-418968653, 41896655, 41896799
Website ' www.omaxe.com
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OMAXE LIMITED
Regd. Office: 7, Local Shopping Centre, Kalkaji, New Delhi-110019

POSTAL BALLOT NOTICE

(Pursuant to Section 192A of the Companies Act, 1956)

Dear Member(s),
NOTICE is hereby given that pursuant to Section 192A of the Companies Act, 1956 read with the
Companies (Passing of the Resolution by Postal Ballot) Rules, 2011, the Company is seeking the consent
of its members to pass the proposed resolution(s), with or without modifications, as set out below by
means of Postal Ballot.
The resolution and explanatory statement containing all material facts are being sent herewith along with
the postal ballot form ("Form") along with a self-addressed, postage pre-paid envelope for your
consideration and voting.
Members are requested to read the instructions carefully before filling the Form and return the Form (no
other copy or photocopy of the said Form will be accepted) duly completed in the attached self-addressed,
postage pre-paid envelope so as to reach the Scrutinizer by no later than the close of working hours at
18:00 hrs on January 02, 2014. Forms received after this date will be strictly treated as if the reply from the
concerned member has notbeen received.
The postage will be borne and paid by the Company. It is, however, clarified that members desiring to
exercise their vote from outside of India will have to arrange for postage from the country where the ballot
papers are dispatched to the Scrutinizer.
The Company is pleased to offer e-voting facility as an alternative way to record votes to its individual
members. The procedure for availing the e-voting facility is described as a separate section on the
instruction page of the form.
The Board of Directors of the Company ("Board") has appointed Mr. Sanjay Grover, a practicing company
secretary as scrutinizer ("Scrutinizer") who will be responsible for the fair and transparent conduct of the
vote through postal ballot.
The Scrutinizer will submit his report to the Company after completion of the scrutiny of the Postal Ballot
Forms and after verifying the voting as data received from the e-voting portal. The result of the Postal
Ballot shall be announced at4.30 PM at the registered office of the Company situated at 7, Local Shopping
Centre, Kalkaji, New Delhi-110019 on January 06, 2014 by the Chairman or in his absence by any other
person authorized by the Chairman. The result of the postal ballot will immediately be intimated to the
National Stock Exchange of India Limited (NSE) and BSE Limited (BSE) and the result of the postal ballot
shall also be posted on the company's website (www.omaxe.com).
The following resolutions are proposed to be passed by Postal ballot
1. To consider and, if thought fit, to pass with or without modification/s the following resolution as a
Ordinary Resolution:
"RESOLVED that pursuant to Section 16 and Section 94 and other applicable provisions, if any, of
the Companies Act, 1956 (including any statutory modification or re-enactment thereof, for the time
being in force) consent of the members be and is hereby accorded for increase and re-classification
of the authorised share capital of the Company from Rs. 360,00,00,000/- (Rupees Three Hundred
Sixty Crores only) divided into 35,00,00,000 (Thirty-five Crores only) Equity Shares of Rs.10/-
(Rupees Ten only) each and 1,00,00,000 (One Crore only) Preference Shares of Rs.10/- (Rupees
Ten only) each to Rs. 560,00,00,000/- (Rupees Five Hundred Sixty Crores only) divided into
21,00,00,000 (Twenty One Crores only) Equity Shares of Rs.10/- (Rupees Ten only) each and
35,00,00,000 (Thirty Five Crores only) Preference Shares of Rs.10/- (Rupees Ten only) each with
power to increase, reduce, consolidate, divide and/or sub-divide the Share Capital or reclassify
them into several classes and attach thereto respectively such preferential, priority, deferred,
qualified or special rights, privileges, conditions or restrictions, whether in regard to dividend,
voting, return of capital, distribution of assets or otherwise, as may be determined in accordance
with the laws, rules and regulations from time to time and to vary, modify or abrogate such rights,
privileges, conditions or restrictions in such manner as may from time to time be provided by the
regulations/ resolutions of the Company or are provided for in the Articles of Association of the
Company and to reorganize shares or issue shares of higher or lower denominations.
RESOLVED FURTHER that the Memorandum of Association of the Company be and is hereby
altered by substituting the existing Clause V thereof by the following new 'Clause V":
V. TheAuthorised Share Capital of the Company is Rs. 560,00,00,000/- (Rupees Five Hundred
Sixty Crores only) divided into 21,00,00,000 (Twenty One Crores only) Equity Shares of
Rs.10/- (Rupees Ten only) each and 35,00,00,000 (Thirty Five Crores only) Preference
Shares of Rs.10/- (Rupees Ten only) each with power to increase, reduce, consolidate,
divide and/or sub-divide the Share Capital or reclassify them into several classes and attach
thereto respectively such preferential, priority, deferred, qualified or special rights, privileges,

conditions or restrictions, whether in regard to dividend, voting, return of capital, distribution
of assets or otherwise, as may be determined in accordance with the laws, rules and
regulations from time to time and to vary, modify or abrogate such rights, privileges,
conditions or restrictions in such manner as may from time to time be provided by the
regulations/ resolutions of the Company or are provided for in the Articles of Association of
the Company and to reorganize shares or issue shares of higher or lower denominations.
RESOLVED FURTHER that for the purpose of giving effect to this resolution, the Board and/or
committee thereof be and is hereby authorized to take all such steps and actions or to make
amendments in any other document(s) wherever necessary and give such directions as may be in
its absolute discretion deem necessary and to settle any question that may arise in this regard,
without being required to seek any further consent or approval of the Members or otherwise to the
end and intent that the Members shall be deemed to have given their approval thereto expressly by
the authority of this resolution.
RESOLVED FURTHER that the Board and/or committee thereof be and is hereby authorised to
delegate all or any of the powers herein conferred to any Committee of Directors or any other
Officer(s)/Authorised Representative(s) of the Company to give effect to the aforesaid resolution."
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 Section 31 and other applicable provisions, if any,
of the Companies Act, 1956, (including any statutory modification or re-enactment thereof, for the
time being in force), the Articles of Association of the Company be and is hereby altered to insert the
following new Sub-article (7A) after the existing Article 7 of the Articles of Association of the
Company:
7A) Subject to the Provisions of Section 80 of the Act and including any other relevant
enactments, rules, regulations, guidelines, circulars issued by the relevant authorities, the
Company shall have the power to issue Preference Shares which are, or at the options of the
Company, liable to be redeemed or converted and the resolution authorizing such issue shall
prescribe the manner, terms and conditions of redemption or conversion and such other
terms and conditions of the issue(s) and such authorisation to the board for deciding on such
terms and conditions of the issues(s) including modifications changes, alternation etc from
time totime, as may be applicable."
RESOLVED FURTHER that for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to take all such steps and actions and give such directions as may be in its
absolute discretion deem necessary and to settle any question that may arise in this regard, without
being required to seek any further consent or approval of the Members or otherwise to the end and
intent that the Members shall be deemed to have given their approval thereto expressly by the
authority of this resolution.
RESOLVED FURTHER that the Board be and is hereby authorised to delegate all or any of the
powers herein conferred to any Committee of Directors or any other Officer(s) / Authorised
Representative(s) of the Company to give effect to the aforesaid resolution.”
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 80, 81 (A) and all other applicable
provisions, if any, of the Companies Act, 1956 (including any statutory modification(s) or re-
enactment thereof for the time being in force) and in accordance with the enabling provisions of the
Memorandum and Articles of Association of the Company, the Listing Agreements entered into by
the Company with Stock Exchanges where the shares of the Company are listed and subject to
such approvals, consents, sanctions and permissions of appropriate authorities, departments and
bodies as may be required and subject to such terms and conditions, alteration and modifications
as may be considered appropriate and agreed to by the Board of Directors of the Company
(hereinafter referred to as the "Board" which term shall include a duly authorised committee thereof
for the time being exercising the powers conferred by the Board) consent of the Company be and is
hereby accorded to the Board to offer, issue and allot, in one or more tranches 35,00,00,000 (Thirty
Five Crore) 0.1% Non-cumulative, Redeemable Non-Convertible Preference Shares of face value
of Rs. 10/- (Rupees Ten only) each ("Preference Shares") at par or at premium or at such price or
prices, to various persons/entities including Promoters / Promoter Group whether or not they are
member(s) of the Company, with such rights and privileges and on such terms and conditions




including but not limited as to the rate of dividend, redemption period, manner of redemption,
amount of premium, if any, and to modify, alter and re-set all or any of the said terms from time to
time, as the Board at its absolute discretion deem appropriate and that such authority shall be
continuing authority to the Board to make such further issue(s) of Preference Shares within such
limit on appropriate terms and conditions on any subsequent redemption of such and / or
outstanding Preference Shares or any part thereof from time-to-time as may be considered fit and
proper by the Board, so however that the total Preference Share capital outstanding at any point of
time shall not exceed the amount stipulated under the Memorandum and Articles of Association of
the Company.

RESOLVED FURTHER THAT:

a)  The preference shares shall be redeemable within a period of 20 (Twenty) Years from the
date of allotment. However, the Company, if it deems fit, after 10 (Ten) years from the date of
allotment, may exercise the call option for redemption of preference shares by payment of
the redemption amount to the respective Preference Shareholders. Further, the preference
shareholders may also exercise the put option for redemption of preference shares after a
period of 10 (Ten) years from the date of allotment.

The Preference Share shall carry a right to a preferential dividend of 0.1% per annum in
relation to the capital paid-up on them.

The holders of the Preference Shares shall have a right to attend General Meetings and vote
the resolutions directly affecting their interest or where the dividends in respect thereof are in
arrears for the two financial years immediately preceding the meeting or for any three years
during the period of six years ending with the financial year preceding the meeting, on all
resolutions at every meeting of the Company.

no such 0.1% Non-cumulative, Non-convertible, Redeemable Preference Shares shall be
redeemed except out of profits of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares made for the purposes of the
redemption;
no such 0.1% Non cumulative, Non-convertible, Redeemable Preference Shares shall be
redeemed unless they are fully paid;
the premium, if any, payable on redemption of such 0.1% Non-cumulative, Non-convertible,
Redeemable Preference Shares shall be provided for out of the profits of the Company or out
of the Company's security premium account, before the 0.1% Non-cumulative, Non-
convertible, Redeemable Preference Shares are redeemed;
where any 0.1% Non-cumulative, Non-convertible, Redeemable Preference Shares are
redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of profits which
would otherwise have been available for dividend, be transferred to a reserve fund, to be
called the capital redemption reserve account, a sum equal to the nominal amount of the
shares redeemed; and the provisions of the Companies Act, 1956, as amended or re-
enacted relating to the reduction of the share capital of the Company shall, except as
provided in therein, apply as if the capital redemption reserve account were paid-up share
capital of the Company.
RESOLVED FURTHER THAT the redemption of the said Preference Shares shall be at a premium
of 6% (Six per cent) per annum from the date of allotment over and above the total issue price per
Preference Share and the premium will be proportionate to the period of holding of these shares
and shall be payable as per the applicable provisions of the Companies Act, 1956 (including any
statutory modification(s) or re-enactment thereof for the time being in force);
RESOLVED FURTHER THAT for the purpose of creating, issuing, offering and allotting the
Preference Shares of the Company, as aforesaid, the Board be and is hereby authorized to do and
perform all such acts, deeds, matters and things as it may, in its absolute discretion deem
necessary, expedient, desirable or appropriate to give effect to this resolution in all respects and in
particular, to settle any questions, difficulties or doubts that may arise with regard to the offering,
issuing, allotting and utilizing the issue proceeds of the Preference Shares of the Company as it
may, in its absolute discretion, deem fit and proper without being required to seek any further
consent or approval of the Members or otherwise to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the authority of this Resolution.
RESOLVED FURTHER that the Board be and is hereby authorised to delegate all or any of the
powers herein conferred to any Committee of Directors or any other Officer(s) / Authorised

DATE: 12th Day of November, 2013
PLACE: New Delhi

Representative(s) of the Company to give effect to the aforesaid resolution.”

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 section 314 of the Companies Act, 1956,
(including the statutory modifications or re-enactment thereof for the time being in force) and
subject to the such other regulatory approvals, consent etc., as may be applicable, Listing
Agreement entered into with the Stock Exchanges and/ or pursuant to any other applicable law,
rules and regulations for the time being in force and amended from time to time and further subject
to such terms and conditions, stipulations and modifications as may be prescribed, imposed or
suggested by any of them while granting such approvals etc., the consent of the Company be and is
hereby accorded to Mr. Nakul Goel, a relative of Director(s) of the Company, to hold an office or
place of profitin the Company on the following terms and conditions:

i) BasicSalary UptoRs.50,000.00 per month
[Basic Salary and/ or Annual increment at such quantum, periodicity and
intervals, at the discretion of the Board of the Company and subject to
overall limits/statutory requirements as prescribed, from time to time]

ii) Housing The Company may give House RentAllowance up to @ 50% of the Basic
Salary.

iii) Allowances The Company may provide Travelling Allowance, City Compensatory
Allowance and such other special allowance as per the rules of the
Company up to @ 50% of the Basic Salary.

iv) Perquisites a) CAR: The Company may provide car alongwith driver for official and/or
limited personal use. All expenses on running and maintenance of the
cars may be borne by the Company.

b) TELEPHONE (INCLUDING MOBILE PHONE): Company may
provide/reimbursed the charges for telephone at residence and mobile
phone(s) for the official use.
c) MEDICAL EXPENSES: Payment/ Reimbursement of all medical
expenses/premium amounts of any Medi claim Policy etc as per the rules
of the Company.
d) PERSONAL ACCIDENTAL INSURANCE: The Company may
reimburse actual expenses including the premium amount as per the
rules ofthe Company.
e) ANNUAL LEAVE: The employee would be entitled for annual leaves
as per the rules of the Company. Encashment of leave at the end of the
tenure will not be included in the computation of the ceiling.
f) LEAVE TRAVEL: The Company may provide leave travel for self and
family subjectto a ceiling of one month's salary per year.
g) CONTRIBUTIONS to Provident Fund, Superannuation Fund or
Annuity Fund as per the Rules of the Company, to the extent these are not
taxable under the Income Tax Act, 1961, either singly or put together.
Gratuity payable shall not exceed half a month's salary for each
completed year of services in accordance with Gratuity Act, 1972.
RESOLVED FURTHER THAT Mr. Nakul Goel shall be entitled to all other perks
and benefits, as per the policy of the Company and subject to the discretion of
the Board of Directors of the Company.
FURTHER RESOLVED THAT the Board of Directors may, from time to time, vary or modify the
above terms including remuneration as it think fit during the tenure of appointment, provided
however that such variation is within the limits fixed aforesaid.
FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to apply for such
statutory approvals, if any, required under the provisions of applicable laws, from time to time, or
upon revision/increase in the remuneration of Mr. Nakul Goel and in that case the appointment of
Mr. Nakul Goel shall be subject to such terms and conditions, if any, prescribed by the statutory
authority while granting the approval.
FURTHER RESOLVED THAT the Board be and is hereby authorized to take all such steps, acts,
deeds and things as may be required, desirable or expedient to give effect to this resolution."

BY ORDER OF THE BOARD
For Omaxe Limited

sd/-
(Rohtas Goel)
Chairman & Managing Director




An Explanatory Statement pursuant to the Section 102 of the Companies Act, 2013 read
with Section 192A(2) of the Companies Act, 1956 in respect of proposed special business
along with the Postal Ballot form setting out material facts are appended herein below.

Only amemberwho s entitled to vote is entitled to exercise his/her vote through postal ballot.
The Notice is being sent to all the Members whose name appears in the Register of
Members/list of Beneficial Owners as received from National Securities Depository Limited
(NSDL)/Central Depository Services (India) Limited (CDSL) on November 22, 2013 and any
recipient of this notice who has no voting rights as on the aforesaid date should treat the
same asintimation only.

The date of dispatch of notice will be announced through advertisement in newspapers.
Shareholders desiring to exercise vote through physical mode are requested to carefully
read the instructions printed in the Postal Ballot Form and return the Form duly completed
and signed in the enclosed self addressed business reply envelope to the Scrutinizer.

The Company is pleased to offer e-voting facility as an alternate, for its Members to enable
them to cast their votes electronically instead of dispatching Postal Ballot Form. The member
may opt for e-voting facility for giving their assent/dissent to the proposed resolution(s).
Please note that any Postal Ballot Form received after the close of working Hours i.e. 1800
hours on January 02, 2014 will be treated as not having been received. The e-voting facility
shall also be disabled by CDSL accordingly.

The date of Declaration of Result of the Postal Ballot shall be deemed to be the date of the
General Meeting and the date of passing of the proposed resolution(s).

The shareholders are requested to exercise their voting rights by using the attached postal
ballot Form only. No other form or photocopy of the form is permitted.

The Company is desirous to send various documents in electronic form to the email
addresses provided by the members and made available by the depositories. To support the
'Green Initiative' in the Corporate Governance taken by the Ministry of Corporate Affairs, to
contribute towards greener environment and to receive all documents, notices, including
Annual Reports and other communications of the Company, investors should register their e-
mail addresses with the Registrar and Share Transfer Agent of the Company, if shares are
held in physical mode or with their Depository Participant(s) (DP), if the holding is in
electronic mode.

EXPLANATORY STATEMENT TO THE PROPOSED RESOLUTIONS ACCOMPANYING THE NOTICE
DATED NOVEMBER 12, 2013 PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 READ
WITH SECTION 192(A) OF THE COMPANIES ACT, 1956:

Itemnos.1&2:

The present share capital of the company is Rs.360,00,00,000/- (Rupees Three Hundred Sixty Crores
only) divided into 35,00,00,000 (Thirty-five Crores only) Equity Shares of Rs.10/- (Rupees Ten only) each
and 1,00,00,000 (One Crore only) Preference Shares of Rs.10/- (Rupees Ten only) each.

The Company is required to raise resources by issue of Preference Shares in order to meet the rising
requirements of funds. Hence, the present Authorised Share Capital is proposed to be increased and re-
classified to Rs. 560,00,00,000/- (Rupees Five Hundred Sixty Crores only) divided into 21,00,00,000
(Twenty One Crores only) Equity Shares of Rs.10/- (Rupees Ten only) each and 35,00,00,000 (Thirty Five
Crores only) Preference Shares of Rs.10/- (Rupees Ten only) each. Clause V of the Memorandum of
Association of the Company is required to be consequently amended.

Further, pursuant to the provisions of Section 80, the Company is required to have an Article in the Articles
of Association of the Company to issue Preference Shares. The existing Articles of Association of the
Company do not have a specific Article authorizing the Board of Directors to issue the preference shares.
Hence, it is proposed to alter the Articles of Association of the Company to insert a new Article in the
manner provided in the resolution above.

The provisions of the Companies Act, 1956 require the Company to seek the approval of members for
re-classification of the Authorised Share Capital, for increase the Authorised Share Capital, for the
alteration of capital clause of the Memorandum of Association by way of ordinary resolution and for any
alteration in the Articles of Association of the Company by way of Special resolution.

Further, the Company being listed with the Stock Exchanges, in terms of the provisions of Section 192A of
the Companies Act, 1956 read with the Companies (Passing of Resolution by Postal Ballot) Rules, 2011,
resolutions giveninitem no. 1 and 2 can be passed by the members through the process of Postal Ballot.

In view of above, the Board of Directors recommends the passing of the resolutions as set out atitem no.1
and 2 of the accompanying notice as Ordinary resolutions and special resolution respectively as per the
provisions of the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof for
the time being in force) through the process of postal ballot.

Memorandum and Articles of Association of the Company will be available for inspection by the members
at the Registered Office of the Company between 14.00-16.00 hrs. on all working days from the date
hereofup to the date of meeting.

DATE: 12th Day of November, 2013
PLACE: New Delhi

None of the Directors/Key Managerial Personnel/their relatives of the Company is in any way concerned
orinterested in the above referred resolution except as holders of shares in general.

Itemno. 3:

The proposed Special Resolution set out at Item No. 3 is an enabling Resolution authorizing the Board of
Directors (including any committee thereof for the time being exercising the powers of the Board) to raise
resources by issue of 35,00,00,000 (Thirty Five Crore) Redeemable Non-Convertible Preference Shares
of face value of Rs. 10/- (Rupees Ten only) each ("Preference Shares"), for the purpose of net worth
rebuilding and strengthening the long-term resource base of the Company, including meeting the working
capital requirements. The Preference Shares may be issued in one or more tranches to the various
entities/persons which may include the Promoters/Promoter Group on preferential basis. The said
enabling resolution empowers the Board to issue 35,00,00,000 (Thirty Five Crore) Redeemable Non-
Convertible Preference Shares of face value of Rs. 10/- (Rupees Ten only) each, from time to time, on
such terms and conditions including but not limited as to the rate of dividend, period and manner of
redemption, amount of premium, if any, as the Board in its absolute discretion may determine. The Board
shall also be authorized to approve any modification, alteration and re-setting of all or any of the terms and
conditions of the Preference Shares from time to time in consultation and agreement with the subscribers/
holders of Preference Shares. The terms and conditions of the Preference Shares shall however be
subject to provisions of the Companies Act, 1956 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and the Memorandum and Articles of Association of the Company.

The authority conferred on the Board is continuing authority enabling it to make such further issue(s) of
Preference Shares within such limit on appropriate terms and conditions on any subsequent redemption
of such and / or outstanding Preference Shares or any part thereof from time-to-time. The Preference
Shares shall rank in priority to Equity Shares for repayment of Capital and payment of Dividend. The
Preference Shares shall be transferred in the same manner as Equity shares. The Preference Shares
shall be redeemed in accordance to the provisions of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment thereof for the time being in force). However, the final terms and
conditions of the issue of Preference Shares shall be determined by the Board and may be different for
different tranches and / or series of Preference Shares.

Pursuant to provisions of Section 81(1A) of the Companies Act, 1956 and the Listing Agreement entered
into with the Stock Exchanges, any offer or issue of shares in a company to persons other than the
shareholders of the company requires prior approval of the Members by way of a Special Resolution. The
consent of the Members is therefore sought to authorize the Board to issue Preference Shares as
aforesaid.

Further, the Company being listed with the Stock Exchanges, in terms of the provisions of Section 192A of
the Companies Act, 1956 read with the Companies (Passing of Resolution by Postal Ballot) Rules, 2011,
resolutions given initem no. 3 can be passed by the members through the process of Postal Ballot.

In view of above, the Board of Directors recommends the passing of the resolution set out at item no.3 of
the accompanying notice as special resolution through the process of postal ballot as per the provisions of
the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof for the time
beingin force).

Memorandum and Articles of Association of the Company and all other related documents will be available
for inspection by the members at the Registered Office of the Company between 14.00-16.00 hrs. on all
working days from the date hereof up to the date of meeting.

None of the Directors/Key Managerial Personnel/their relatives of the Company is in any way concerned
or interested in the above referred resolution except, as holders of shares in general or that of the
companies, firms, and/for institutions of which they are directors, partners or members and who may hold
shares in the Company or, preference shares that may be issued to them.

ItemNo. 4

Anintimation is received from Mr. Jai Bhagwan Goel, Whole Time Director of the Company, that Mr. Nakul
Goel, his son, is proposed to be appointed as an employee in the Company.

In terms of the provisions of Section 314 of the Companies Act, 1956 and other applicable laws, the
appointment of relative of Director of the Company in the Company requires the approval of the members
by way of special resolution.

In view of above, the Board of Directors recommends the passing of the resolution set out at item no.4 of
the accompanying notice as special resolution through the process of postal ballot as per the provisions of
the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof for the time
beingin force).

All the documents (including service agreement, HR policy etc) will be available for inspection by the
members at the Registered Office of the Company between 14.00-16.00 hrs. on all working days from the
date hereof up to the date of meeting.

None of the Directors and Key managerial personnel along with their relative(s), except Mr. Jai Bhagwan
Goel being father of Mr. Nakul Goel and Mr. Rohtas Goel and Mr. Sunil Goel being the relatives of Mr.
Nakul Goel, is any way concerned or interested (save and except to the extent of their shareholding in the
Company, ifany) in the above resolution.

BY ORDER OF THE BOARD
For Omaxe Limited

sdi-
(Rohtas Goel)
Chairman & Managing Director
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OMAXE LIMITED
Regd. Office: 7, Local Shopping Centre, Kalkaji, New Delhi-110019

Sl. No.
POSTAL BALLOT FORM

1. Name(s) of Member(s)/ Beneficial Owner(s)
(in block letters) (including joint holders, if any)

2. Registered address of the sole/first named Member(s)/
beneficial owner(s):

3. Registered folio No./DP ID No./Client ID No*.
(*Applicable to investors holding shares in dematerialized form}

4.  Number of shares held

5. |/We hereby exercise my/our vote in respect of the special resolutions to be passed through postal ballot for the business
stated in the notice of the Company by sending my/our assent or dissent to the said resolutions by placing the tick ( v )
mark at the appropriate box below.

ltem Description (nature of resolution) No. of I/We assent to the I/We dissent to the
No. Equity Shares Resolution Resolution

1. | Ordinary Resolution under section 16 and
94 of the Companies Act, 1956 to increase
and re-classification of Authorized Share
Capital of the Company.

2. | Special Resolution under Section 31 of
the Companies Act, 1956 to alter Articles
of Association by inserting sub Article TA.

3 Special Resolution under Section 80 and
" |81(1A) of the Companies Act, 1956
authorizing Board (including committee
thereof) to offer, issue and allot 0.1% Non
cumulative, Redeemable non convertible
preference shares of Rs 10/.

4. | Special Resolution under Section 314 of
the Companies Act, 1956 for appointment
of Mr Nakul Goel (Relative of Director) as
an employee of the Company.

Place s s s Signature of the member/ beneficial owner

ELECTRONIC VOTING PARTICULARS

EVSN USERID PASSWORD/PIN
(E Voting Sequence Number)

Note: Please read carefully the Notes/ Instructions printed overleaf before exercising the vote



INSTRUCTIONS:

The shareholder(s) can opt only one mode of voting, i.e. either by e-voting or physical mode. If you are opting for e-voting, then do not vote by physical

postal ballot also and vice versa, However, in case shareholders cast their vote by physical ballot and e-voting, then voting done through e-voting will be

prevail and voting done through physical ballotwill be treated as invalid.

Voting in Physical form:

1. Amember/ beneficial owner desiring to exercise vote by postal ballot may complete this Postal Ballot Form and send it to the company in the
attached self-addressed business reply envelope. Postage will be borme and paid by the company. However, envelopes containing postal ballots, if
sentby courier at the expenses of the registered member/ beneficial owner will also be accepted.

2. Theself-addressed envelope bears the address of the scrutinizer appointed by the Board of Directors of the company.

3. This form should be completed and signed by the member/ beneficial owner. In case of joint holding, this form should be completed and signed (as
per the specimen signature registered with the company) by the first named member/ beneficial owner and in his absence, by the next named
member/ beneficial owner. There will be one Postal Ballot Form for every Folio/Client ID irrespective of the number of joint holders.

4, Please note that Postal Ballot shall not be signed by the proxy.

5. Assentordissenttothe proposed resolution may be recorded by placing a tick mark () in the appropriate column. The assent or dissent received
inany other Form shall not be considered valid.

6.  Incomplete, Unsigned or incorrectly ticked Postal Ballot Form will be rejected.

7. Duly completed Postal Ballot Form should reach the Company or the scrutinizer not later than the close of working hours on January 02, 2014. All
Postal Ballot Forms received after this date will be strictly treated as if the reply from the member/ beneficial owner has not been received.

8.  Incase of shares held by companies, frusts, societies etc. the duly completed Postal Ballot Form should be accompanied by a certified true copy of
Board Resolution/Authority, authorizing the signatory to execute and sign the Postal Ballot Form. Further, where the form has been signed by a
representative of the President of India or Governor of State, certified copy of the nomination should accompany the Postal Ballot Form.

9. Members/beneficial owners are requested not to send any other paper along with the Postal Ballot Form in the enclosed self addressed envelope as
the envelope will be sent to the Scrutinizer and any extraneous paper found in the envelope would be destroyed by the Scrutinizer. Members/
beneficial owners are also requested not to write anything on the Postal Ballot Form except giving their ascent or dissent and affixing their
signatures.

10.  Amember may request for duplicate postal ballot form, if so required. However, the duly filled in and signed duplicate postal ballot form should reach
the Scrutinizer not later than the date specified in pointno (7) above.

11.  Postal Ballot form received by fax will be rejected as if reply from the shareholder has not been received unless the original postal ballot form is

received within prescribed time period.
12.  The Scrutinizer's decision on the validity of a Postal Ballot will be final.
Electronic Voting

The company offered e-voting facility to its members enabling them to cast their vote electronically. The company has signed an agreement with the
Central Depository Services (India) Limited (CDSL) for facilitating e-voting to enable the shareholders to cast their votes electronically pursuant to Clause
358 of the Listing Agreement.

1. Theinstructions for shareholders fore-voting are as under:

(i) Launchinternet browser by typing the following URL: hitps://www.evotingindia.com/ during the voting period.

(ily  Clickon“Shareholder”tabto cast your votes.

(i) Nowselectthe Electronic Voting Sequence Number—"EVSN" alongwith“Omaxe Limited” from the drop down menu & click on *SUBMIT".
(iv)  Now, fill up the following details in the appropriate boxes & click on “SUBMIT™:

For Members holding shares in Demat Form:

USER ID a)  ForNSDL:-8CharacterDPID followed by 8 Digits Clients ID

b)  ForCDSL - 16 digits beneficiary ID

For Member holding shares in Physical Form: Folio Number registered with the Company

e Your Unique Password is given in the E-Mail sent on your registered E-mail ID with DP/RTAor
PASSWORD printed on the postal ballot form sentto you.

PAN** Enter your 10 digit alpha-numeric PAN issued by income tax department.

*In case you are having shares in Demat form & had logged-in to www.evotingindia.com earlier for EVSN of any other company, please use the same
password which was changed by you earlier.

**Members who have not updated their PAN no. with the Company/ Depository Participants are requested to use the default number in the PAN field or use
physical Postal Ballot form for voting.

(v)  Members holding sharesin physical form will then reach directly to the voting screen.

(vi)  Members holding shares in Demat form will now reach Password change menu wherein they are required to mandatorily change their login
password. The new password has to be minimum eight characters consisting of atleast one upper case (A-Z), one lower case (a-z), one numeric
value (0-9) and a special character. Kindly note that this password is to be also used by the Demat holders for voting for resclution of any other
Company on which they are eligible to vote, provided that Company opts for E-Voting through CDSL platform. It is strongly recommended not to
share your password with any person and take utmost care to keep your password confidential,

(vii) You can also update your mobile number and e-mail ID in the user profile details of the folio which may be used for sending communication(s)
regarding CDSL e-Vioting system in future. The same may be used in case the Members forgets the password & the same needs to be reset.

(vili) Now you are ready for e-Voting as Cast Vote page opens.

(ix)  Onthe voting page, you will see Resolution Description and against the same the option "YES/NO' for voting. The option YES implies that you assent
to the resolution & NO implies that you dissent to the resolution.

{x)  Clickon the Resolution file link if you wish to view the entire Postal Ballot Notice.

(xi) Enter the number of shares (which represents number of votes) under YES/NO or alternatively you may partially enter any number in YES and
partially in NO, but the total numberin YES and NO taken together should not exceed your total shareholding.

(xii) Castyourvote by selecting appropriate and click on “Submit” and also “Confirm” when prompted.
(xiil) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xiv) 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. together with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
scrutinizer through e-mail omaxescrutinizer@gmail.com with a copy marked to helpdesk.evoting@cdslindia.com . File name of the scan image
should be “Corporate Name_EVSN'

(xv) If you wish to provide feedback on the E-Voting system click on "Suggestions'. In case you have any queries or issues regarding E-Voting, please
contact helpdesk.evoting@cdslindia.com.

(xvi) Incase ofany queries, you may refer the (QNA) and e-voting user manual for Shareholders available at the HELP section of .

2. Shareholders who have registered their e-mail IDS for receipt of documents in electronic mode under the Green Initiative of Ministry of Corporate
Affairs are being sent Notice of Postal Ballot by e-mail and others are sent by post along with Postal Ballotform.

3. Thevoting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the company as on November 22, 2013.

4, The voting period starts from December 04, 2013 and ends on January 2, 2014. The e-voting module shall also be disabled by CDSL for voting by
members after the close of working hours on January 2, 2014.



