Terms

Ducon Infratechnologies Limited

(formerly known as Dynacons Technologies Limited)

& conditions of Appointment of Independent Directors:

A. Prel

iminary

Your appointment is subject to the following:

1.

During your tenure as an Independent Director, you will have to submit a
declaration at the beginning of every Financial Year under Section 149 (7) of the
Companies Act, 2013(“Act”) stating that you meet the criteria of Independence.

So long as you are an Independent Director of the Company, the number of
companies in which you hold office as a Director or a chairman or committee
member will not exceed the limit stipulated under the Act and the Listing
Agreement.

So long as you are an Independent Director of the Company, you will ensure that
you do not get disqualified to act as a Director pursuant to the provisions of
Section 164 of the Act.

You will ensure compliance with other provisions of the Act and the listing
Agreement as applicable to you as an Independent Director

B. Term

Your Appointment is for a term of years, subject to approval of shareholders in the
ensuing Annual General Meeting of the Company.

C. Committees

You have been appointed on the following Committees of the Board (As applicable to
the respective Director):

(i)

(i)
(iii)
(iv)

Audit Committee

Shareholder/Investor Grievance Committee
Nomination and Remuneration Committee
Risk management Committee



D. Code of Conduct and Duties and Responsibilities

1. You will abide by the Company’s Code of Ethics and Business Principles Applicable
to Non-Executive Directors and business principles to the extent applicable to an
Independent Director of the Company.

2. You will abide by the guidelines of professional conduct, role, function and duties as
an Independent Directors provided in Schedule IV of the Companies Act, 2013, as set
out by the Company.

3. You will not hold office as a Director or any other office in a competing firm/entity.

4. You are expected to stay updated on how best to discharge your roles,
responsibilities, and duties and liabilities, as an Independent Director of the Company
under applicable law, including keeping abreast of current changes and trends in
economic, political, social, financial, legal and corporate governance practices.

5. You are expected to:
(i) take decisions objectively and solely in the interests of the Company;

(ii) facilitate Company’s adherence to high standards of ethics and corporate behavior;

(iii) guide the Board in monitoring the effectiveness of the Company’s governance
practices and to recommend changes, required if any;

(iv) guide the Board in monitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

(v) guide the Board in ensuring the integrity of the Company’s accounting and financial
reporting systems, including the independent audit, and that appropriate systems of
control are in place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant standards.



E. Performance Evaluation

Your reappointment or extension of term and your remuneration will be recommended
by the Nomination and Remuneration Committee of the Board, pursuant to a
performance evaluation carried out by the Board.

F. Training

You will be entitled to the benefit of a training program to familiarize yourself with the
business and affairs of the Company, growth plans, the peculiarities of the industry in
which the Company operates, its goals and expectations and long term plans and
objectives.



