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NOTICE OF POSTAL BALLOT AND E- VOTING

NOTICE ISSUED TO MEMBERS PURSUANT TO SECTION 110 OF THE COMPANIES ACT, 2013 AND RULE 20 AND 22 OF THE
COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014.

Dear Members,

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013 (the “Act”) read with Rule 20 and 22 of the Companies
(Management and Administration) Rules, 2014 (the “Management Rules”), Clause 16 of Secretarial Standard-2 (“SS-2") including any
statutory modification or re-enactment thereof for the time being in force, that Ducon Infratechnologies Limited (hereinafter
referred to as the “Company”) is seeking the approval of the members by way of Ordinary Resolution/Special Resolution, for the
matters as consideredin theresolutions appended below, through postal ballot/ e-voting.

The Ministry of Corporate Affairs, Government of India (“MCA”) in terms of the General Circular No.14/2020 dated April 8, 2020, General
Circular No. 17/2020 dated April 13, 2020, General Circular No. 20/2020 dated 5" May, 2020, General Circular No. 22/2020 dated
15" June, 2020, General Circular No. 33/2020 dated 28" September, 2020, General Circular No. 39/2020 dated December 31, 2020,
General Circular No. 10/2021 dated June 23,2021 and General Circular No. 20/2021 dated 8" December, 2021 (the “MCA Circulars”), in
view of the current extraordinary circumstances due to COVID-19 pandemic requiring social distancing, have advised the companies
to take all decisions of urgent nature requiring members’approval, other than items of ordinary business or business where any person
has aright to be heard, through the mechanism of postal ballot / e-voting in accordance with the provisions of the Act and rules made
thereunder, without holding a general meeting that requires physical presence of members ata common venue.

In compliance with the provisions of Sections 108 and 110 of the Act read with Rules 20 and 22 of the Management Rules and
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations, 2015
(hereinafter referred to as the “SEBI Listing Regulations”) and as per the guidelines issued by the MCA vide MCA Circulars, the Notice
would be sent in electronic mode only to all those shareholders who have registered their e-mail addresses with the Company or
Depository Participant / Depository / Bigshare Services Private Limited, the Company’s Registrar & Transfer Agent (hereinafter referred
as “RTA"). Further, the shareholders would have the option to vote only through remote e-voting and voting through physical ballot
paperswill not be provided.

The members holding equity shares of the Company are requested to carefully read all the instructions given in the notes.

The Explanatory Statement pursuant to the Section 102 of the Act pertaining to the said resolutions setting out the material facts
concerning item and the reasons thereof, is also appended. The said resolutions and explanatory statement thereon are being sent to
you foryour consideration pursuant to Rule 22(5) of the Companies (Management and Adminstration) Rules,2014.

The Board of Directors of the Company has appointed Ms. Shruti Shah, Practising Company Secretary (FCS No. 8852 and CP No.8197),
as the Scrutinizer (hereinafter referred as the “Scrutinizer”) for conducting the Postal Ballot and e-voting process in a fair and
transparent manner.

The Scrutinizer will submit her report to the Chairman of the meeting or to the person authorized by him after completion of scrutiny of
the Postal Ballot (including e-voting) in a fair and transparent manner. The results of the postal ballot/e-voting will be announced not
later than two working days of the closure of the e-voting i.e. on or before Tuesday, 5" April, 2022, at the corporate office of the
Company and will be displayed at the Registered Office of the Company and intimated/communicated to BSE Limited (the “BSE”) and
National Stock Exchange of India Limited (the “NSE”) (hereinafter collectively referred to as the “Stock Exchanges”) where the equity
shares of the Company arelisted.

The results of the postal ballot will also be displayed on the Company’s website i.e. www.duconinfra.co.in and on the website of
National Securities Depository Limited i.e.evoting.nsdl.co.in.

The resolutions, if passed by requisite majority, will be taken as passed effectively on the last date specified by the Company for
e-voting, i.e.Sunday, 3 April, 2022. The members are requested to consider and, if thought fit, pass the following resolutions:
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SPECIALBUSINESS:

1.

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

“RESOLVED THAT in accordance with the provisions of Section 63 and all other applicable provisions of the Companies Act, 2013
read with the Companies (Share Capital and Debentures) Rules, 2014, the Securities and Exchange Board of India (“SEBI”) (Issue of
Capital and Disclosure Requirements) Regulations, 2018 (“the ICDR Regulations”), the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR Regulations”) (including any statutory modification(s) or re-enactment(s) thereof,
for the time being in force) and other applicable regulations, rules and guidelines issued by SEBI and the Reserve Bank of India
(“RBI") from time to time, the enabling provisions of the Article 46 of Articles of Association of the Company and subject to such
approvals, consents, permissions, conditions and sanctions as may be necessary from appropriate authorities and subject to such
terms and modifications, if any, as may be specified while according such approvals and subject to acceptance of such conditions
or modifications by the Board of Directors of the Company, consent of the Members be and is hereby accorded to the Board of
Directors of the Company (‘the Board, which term shall include any Committee authorized by the Board to exercise its powers
including powers conferred on the Board by this resolution) for capitalization of a sum not exceeding Rs. 2,36,30,952/- (Rupees
Two Crore Thirty Six Lacs Thirty Thousand Nine Hundred and Fifty Two Only) from and out of the Company’s Free Reserves as on
31st March, 2021, for the purpose of issue of bonus equity shares of Re. 1/- (Rupee One) each, credited as fully paid to the eligible
members of the Company holding equity shares of Re. 1/- (Rupee One) each of the Company whose names appear in the Register
of Members on a ‘Record Date’ to be determined by the Board for this purpose, in the proportion of 1 (One) new fully paid-up
equity share of Re. 1/- each (Rupee One) each for every 10 (Ten) existing fully paid-up equity shares of Re. 1/- (Rupee One) each held
by them and reservation being made for warrants which may get converted into fully paid equity shares at the end of the
conversion period and that the new bonus equity shares so issued and allotted shall, for all purposes, be treated as an increase in
the paid-up capital of the Company held by each such Member.

RESOLVED FURTHER THAT the bonus equity shares to be issued against 3,06,34,400 warrants held by Mr. Arun Govil (DIN-
01914619), Promoter and Managing Director of the Company, shall be keptin reserve and be allotted as and when warrants, if and
when exercised by Mr. Arun Govil (DIN-01914619) and are converted into equity shares.

RESOLVED FURTHER THAT the bonus equity shares so allotted shall rank pari-passu in all respects with the fully paid-up equity
shares of the Company as existing on the Record Date.

RESOLVED FURTHER THAT the bonus equity shares so allotted shall always be subject to the terms and conditions contained in
the Memorandum of Association and Articles of Association of the Company.

RESOLVED FURTHERTHAT in the case of Members who hold shares or opt to receive the shares in dematerialized form, the bonus
equity shares shall be credited to the respective beneficiary accounts of the Members with their respective Depository
Participant(s) and in the case of Members who hold equity shares in physical form, the share certificate(s) in respect of the bonus
equity shares shall be dispatched, within such time as prescribed by law and the relevant authorities.

RESOLVED FURTHER THAT theissue and allotment of the bonus equity shares to the extent they relate to Non-Resident Indians
(NRIs), Foreign Institutional Investors (Flls) and other Foreign Investors, be subject to the approval of RBI or any other regulatory
authority, if any.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for listing of such bonus equity shares
on the Stock Exchanges where the shares of the Company are presently listed as per the provisions of the SEBI LODR Regulations
and otherapplicable regulations, rules and guidelines.

RESOLVED FURTHERTHAT in case of fractional shares, if any, arising out of the issue and allotment of the bonus equity shares, the
Board be and is hereby authorized to ignore such fractions and/or otherwise make suitable arrangements to deal with such
fractions for the benefit of the eligible Members, including but not limited to, allotting the total number of new equity shares
representing such fractions to a person(s) to be appointed by the Board who would hold them in trust for such Members and shall
as soon as possible sell such equity shares at the prevailing market rate and the net sale proceeds of such equity shares, after
adjusting the cost and the expenses in respect thereof, be distributed among such Members who are entitled to such fractions in
the proportion of their respective fractional entitlements.
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RESOLVED FURTHERTHAT for the purpose of giving effect to this resolution, Mr. Arun Govil, (DIN-01914619), Managing Director,
Mr. Harish Shetty (DIN-07144684), Executive Director & Chief Financial Officer, Mr. Chandrasekhar Ganesan (DIN-07144708),
Executive Director and Mr. Darshit Parikh, Company Secretary of the Company, be and are hereby jointly/severally authorized to
do all such acts, deeds, matters and things and to give such directions as may be necessary, proper, expedient, to settle any
question, difficulty or doubt whatsoever that may arise with regard to issue, allotment, distribution and listing of shares as the
Boardinits absolute discretion may deem necessary or desirable and its decision shall be final and binding.”

Increase in Authorized Share Capital of the Company and consequent Alteration in Capital Clause of the Memorandum of
Association of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 13,61, &64 and other applicable provisions, if any, of the Companies Act,
2013, (including any statutory modification(s) and re-enactment(s) thereof for the time being in force) and the rules framed
thereunder, consent of the Members be and is hereby accorded to increase the Authorized Share Capital of the Company from the
present Rs. 25,00,00,000/- (Rupees Twenty Five Crore Only) consisting of Rs. 25,00,00,000 (Rupees Twenty Five Crore) Equity Shares
of Re.1/- (Rupee One) each to Rs. 30,00,00,000/- (Rupees Thirty Crore Only) consisting of 30,00,00,000 (Thirty Crore) Equity Shares
ofRe.1/- (Rupee One) each.

RESOLVED FURTHER THAT the Memorandum of Association of the Company be and is hereby altered by substituting the
existing ClauseVthereof by the following new ClauseVasunder:

“V. The authorized Share Capital of the Company is Rs. 30,00,00,000/- (Rupees Thirty Crore only) divided into
30,00,00,000 (Thirty Crore) Equity Shares of Re. 1/- (Rupee One) each.”

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the Board, which term shall include
any Committee constituted by the Board or any person(s) authorized by the Board to exercise the powers conferred on the Board
by this resolution), be and is hereby authorized to take such steps as may be necessary and generally to do all acts, deeds, matters
and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to the above resolution(s), on
behalf of the Company.”

Appointment of Mr. Maruti Deore (DIN:02780312) as an Independent Director of the Company for a period of 5 years
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 149, 150, 152 read with Schedule IV and other applicable
provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014
and the applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modication(s) or reenactment(s) thereof, for the time being in force), Mr. Maruti Deore
(DIN-02780312), who was appointed as an Additional Director w.e.f. 2nd November, 2021, pursuant to the provisions of Section
161(1) of the Actand the Articles of Association of the Company, and who has submitted a declaration thathe meets the criteria of
Independence as provided under the Act and the Listing Regulations and in respect of whom the Company has received a notice
in writing under Section 160 of the Act from a member proposing his candidature for the office of Director, be appointed as an
Independent Director, not liable to retire by rotation and to hold office for a period of 5 years w.e.f. 2nd November, 2021.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such things, deeds, matters and acts as
may be required to give effect to this resolution and all things incidental and ancillary thereto including but not limited to the
power to alter or amend or revise or vary the terms of remuneration from time to time and obtaining the Central Government's
approvalifanyandtodoallthingsincidental and ancillary thereto.”
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Appointment of Ms. Reema Shah (DIN:09487913) as an Independent Director of the Company for a period of 5 years
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 149, 150, 152 read with Schedule IV and other applicable
provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014
and the applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modication(s) or reenactment(s) thereof, for the time being in force), Ms. Reema Shah
(DIN: 09487913), who was appointed as an Additional Director w.e.f. 1st February, 2022, pursuant to the provisions of Section
161(1) of the Act and the Articles of Association of the Company, and who has submitted a declaration that she meets the criteria
of Independence as provided under the Act and the Listing Regulations and in respect of whom the Company has received a
notice in writing under Section 160 of the Act from a member proposing her candidature for the office of Director, be appointed as
an Independent Director, not liable to retire by rotation and to hold office fora period of 5 years w.e.f. 1st February, 2022.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such things, deeds, matters and acts as
may be required to give effect to this resolution and all things incidental and ancillary thereto including but not limited to the
power to alter or amend or revise or vary the terms of remuneration from time to time and obtaining the Central Government's
approvalifanyandtodoall thingsincidental and ancillary thereto”

By Order of the Board of Directors
For Ducon Infratechnologies Limited

Date: 25" February, 2022
Place: Thane

Registered Office

Ducon House, Plot No. A/4,

Road No. 1, MIDC,

Wagle Industrial Estate,
Thane-400604.

CIN No: L72900MH2009PLC191412

Darshit Parikh
Company Secretary & Compliance Officer
Membership No: ACS 23805
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NOTES:

1. Explanatory statement pursuant to the provisions of Section 102 read with Section 110 of the Act, setting out the material facts

pertaining to the resolutions are annexed hereto along with Postal Ballot Notice (“Notice”) for your consideration.

2. As per Section 110 and other applicable provisions of the Act read with Rule 22 of the Rules, cut-off date for the purpose of
reckoning the Voting rights is Friday, 25th February, 2022 (“Cut-off Date”). A person who is not a Member as on the Cut-off Date

should treat this Notice forinformation purposes only.

3. This Notice along with the instructions regarding e-voting is being sent only by e-mail to all those Members, whose e-mail
addresses are registered with the Company or with the Depositories/Depository Participants and whose names appear in the
Register of Members/list of Beneficial Owners as on the Cut-off Date, in accordance with the guidelines prescribed by the Ministry
of Corporate Affairs (“MCA”") for holding general meetings/conducting postal ballot process through e-voting vide General
Circular Nos. 14/2020 dated April 08, 2020, 17/2020 dated April 13,2020, 20/2020 dated 5th May, 2020, 22/2020 dated 15th June,
2020, 33/2020 dated 28th September, 2020, 39/2020 dated December 31,2020, 10/2021 dated June 23,2021 and 20/2021 dated
8th December, 2021. The Notice shall also be uploaded on the website of the Company i.e. www.duconinfra.co.in and on the e-

voting website of National Securities Depository Limited (NSDL) i.e. evoting.nsdl.co.in.

4. All'the Members of the Company as on the Cut-off Date (including those Members who may not have received this Notice due to
non-registration of their e-mail address with the Company or the Depositories/Depository Participants) shall be entitled to vote in
accordance with the process specified in the e-voting instructions. In view of the current circumstances prevailing due to COVID-
19 pandemic and in furtherance to the MCA Circulars, the physical copy of Postal Ballot Notice, Postal Ballot Form and pre-paid

business reply envelope are not being sent to the Members for this Postal Ballot.

5. In compliance with the provisions of Sections 108 and 110 of the Act read with the Rules made thereunder, Regulation 44 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“the
SEBI Listing Regulations”) and in accordance with the MCA Circulars, the Company has engaged NSDL as the agency for facilitating
remote e-voting to enable the Members to cast their votes electronically (“remote e-voting”). In accordance with the MCA

Circulars, the Members can vote only through remote e-voting.

6. E-voting shall commence on Saturday, 5" March, 2022 at 9.00 A.M. (IST) and end on Sunday, 3" April, 2022 at 5.00 PM. (IST). The e-

voting module shall be disabled for voting thereafter.

7. The Board of the Company has appointed Ms. Shruti Shah, Practising Company Secretary (FCS No. 8852 and CP No. 8197) as the

Scrutinizerfor conducting the postal ballot process (including e-voting), in a fairand transparent manner.

8. Upon completion of scrutiny of the votes, the Scrutinizer will submit her final report to the Chairman of the meeting or to the
person authorised by him as soon as possible after the last date of e-voting but not later than Tuesday, 5" April, 2022. The Results of
the E-voting/Postal Ballot will be declared on or before Tuesday, 5" April, 2022, at the Registered Office of the Company and
displayed at the corporate office and on the website of the Company, on the website of NSDL and intimated to the Stock

Exchanges onwhich the equity shares of the Company are listed.

9. The Postal Ballot Notice is also being uploaded on the Company’s website, www.duconinfra.co.in and of NSDL i.e.

evoting.nsdl.co.in.

10. Resolutions passed by the members through postal ballot are deemed to have been passed as if they have been passed at a

general meeting of the members.

11. Inthis Notice and the statement of material facts, the term“shareholder(s)”and“member(s)”are used interchangeably.

12. Members can also register their e-mail IDs and contact numbers with the Company by sending details to their respective
depositories, CDSL and/ or NSDL or with the Registrar and Transfer Agent, viz., Bigshare Services Private Limited to enable the

Company to communicate to the members, the information about various developments in the Company via e- mail/SMS.
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13. Theremote e-voting process shall beasunder:

VOTINGTHROUGH ELECTRONIC MEANS

A)

In compliance with the provisions of Sections 108, 110 and other applicable provisions of the Act read with Rules framed
thereunder, Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard-
2,the Company has arranged remote e-voting facility for all its members, to enable them to cast their vote electronically instead of
dispatching the physical Postal Ballot form by post. The Company has engaged the services of NSDL for the purpose of providing
remote e-voting facility to all its members.

Theinstructions for shareholders voting electronically are as under:

The voting period begins on Saturday, 5" March, 2022 at 9:00 a.m. and ends on Sunday, 3" April, 2022 at 5:00 p.m. During this
period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of
Friday, 25" February, 2022 may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter.
Oncethevoteonaresolutionis cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

How dolvote electronically using NSDL e-Voting system?

Theway tovoteelectronically on NSDL e-Voting system consists of “Two Steps”which are mentioned below:
Step 1: Access to NSDL e-Voting system

Login method for e-Voting 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 shareholdersindividual Login Method

Shareholders holding securities in | 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
dematmode with NSDL. 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
enteryour 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 provideri.e. NSDL
and you will be re-directed to e-Voting website of NSDL for casting your vote
during the remote e-Voting period.

2. Ifyouare not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or
clickathttps://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visitthe 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’Shareholder/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

6]
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shown onthe 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. NSDLand you will be redirected to e-
Voting website of NSDL for casting your vote during the remote e-Voting
period.

4. 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 ' Google Play

Individual Shareholders holding | 1. Existing users who have opted for Easi / Easiest, they can login through their
securitiesin demat mode with CDSL user id and password. Option will be made available to reach e-Voting page
without any further authentication. The URL for users to login to Easi/ Easiest
are https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com
and clickon New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the
E Voting Menu. The Menu will have links of e-Voting service provider i.e.
NSDL.Clickon NSDL to cast your vote.

3. Ifthe useris not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat
Account Number and PAN No. from a link in 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 provided links for the respective ESP i.e. NSDL where the e-Voting isin
progress.

Individual Shareholders holding | Youcanalsologin using the login credentials of your demat account through your
securities in demat mode with CDSL Depository Participant registered with NSDL/CDSL for e-Voting facility. upon
logging in, you will be able to see e-Voting option. Click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. 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.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password
option available atabovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depositoryi.e.NSDLand CDSL.

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact NSDL helpdesk by
securitiesindemat mode with NSDL sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 1800 22 44 30

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL helpdesk by
securitiesin demat mode with CDSL sending a request at helpdesk.evoting@cdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for shareholders other than Individual shareholders holding securities in demat mode and shareholders
holding securities in physical mode.

How to Log-into NSDL e-Voting website?

1. Visitthe e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on
aPersonal Computeroronamobile.

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

3. Anewscreenwill 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 eservices after using your log-in credentials, click on e-Voting and you can proceedto Step 2 i.e.
Castyourvoteelectronically.

4. YourUserID details are given below:

Manner of holding shares i.e. Demat (NSDL or CDSL) YourUserIDis:

or Physical
a) For Members who hold shares in demat account with 8 Character DP ID followed by 8 Digit Client ID
NSDL. For example if your DP ID is IN300*** and Client ID is

12%%¥%%% then your user ID is IN3QQ*** 1 2¥**¥o%*,
b) For Members who hold shares in demat account with 16 Digit Beneficiary ID

CDSL. For example if your Beneficiary ID is
12¥kpkFpRRkRRk* then your user ID is
12**************
c) ForMembers holding shares in Physical Form. EVEN Number followed by Folio 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) Ifyouarealreadyregisteredfore-Voting, then you can useryourexisting 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¢) Howtoretrieve your‘initial password"?

(i) Ifyouremail IDis registered in your demat account or with the company, your initial password’is communicated to
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8.
9.

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
containsyour‘UserID’and your‘initial password’

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

Ifyou are unable to retrieve or have not received the” Initial password”or have forgotten your password:

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

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

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

d) Memberscanalso use the OTP (OneTime 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.
Now, you will have to clickon”Login”button.

Afteryou clickonthe”Login”button, Home page of e-Voting will open.

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

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

1.

6.

7.

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.

Select“EVEN" of company for which you wish to cast your vote during the remote e-Voting period.
Now you are ready for e-Voting as the Voting 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 castyourvote and clickon”Submit”and also“Confirm”when prompted.

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

Onceyou confirmyour 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 csshrutishah@gmail.com with a copy marked to
evoting@nsdl.co.in.

Itis 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.comtoreset 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 toll free no.: 1800 1020 990 and 1800 22
4430 orsendarequesttoMr.Sagar Ghosalkar at_evoting@nsdl.co.in

(9]
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Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password
andregistration of e mail ids for e-voting for the resolutions set outin this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share certificate
(frontand back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email
to cs@duconinfra.co.in.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name, client
master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) to cs@duconinfra.co.in. 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 for Individual
shareholders holding securitiesin demat mode.

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

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
accountin ordertoaccess e-Voting facility.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013:
Item No.1-Issue of Bonus Shares.

The equity shares of your Company are listed and actively traded on the National Stock Exchange of India Limited (NSE) and BSE
Limited (BSE). With a view to encourage the participation of small investors by making equity shares of the Company affordable,
increasing the liquidity of the equity shares and to expand the retail shareholder base and in appreciation of continuing support from
shareholders of the Company, the Board of Directors at its meeting held on 25th February, 2022, subject to consent of the Members of
the Company, approved and recommended issue of bonus equity shares of Re. 1/- (Rupee One) each credited as fully paid-up to
eligible members of the Company in the proportion of 1 (One) new fully paid-up equity share of Re. 1/- (Rupee One) each for every10
(Ten) existing fully paid-up equity shares of Re. 1/- (Rupee One) each held by them, by capitalizing a sum not exceeding Rs.2,36,30,952/-
(Rupees Two Crore Thirty Six Lacs Thirty Thousand Nine Hundred and Fifty Two Only) from and out of the Company’s Free Reserves as
on31stMarch,2021.

Article 46 of the Articles of Association of the Company permits capitalization of any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts (including securities premium account and capital redemption reserve account),
or to the credit of the profit and loss account, or otherwise available for distribution by applying the same towards payment of
unissued shares to beissued to the Members as fully paid bonus shares.

The Bonus Equity Shares shall rank pari passu with the existing equity shares of the Company and Bonus Equity shares to be reserved
andissued against 3,06,34,400 warrants held by Mr. Arun Govil (DIN-01914619), Promoter & Managing Director of the Company, as and
when the said warrants are exercised and converted into equity shares, by Mr. Arun Govil (DIN-01914619) and they shall also rank pari
passu with the existing equity shares of the Company.

Fractional shares, if any, arising out of the issue and allotment of the bonus equity shares may be ignored or the Board may otherwise
make suitable arrangements to deal with such fractions for the benefit of the eligible Members, including but not limited to, allotting
the total number of new equity shares representing such fractions to a person(s) to be appointed by the Board who would hold them in
trust for such Members and shall as soon as possible sell such equity shares at the prevailing market rate and the net sale proceeds of
such equity shares, after adjusting the cost and the expenses in respect thereof, be distributed among such Members who are entitled
tosuchfractionsinthe proportion of their respective fractional entitlements.

Pursuant to the provisions of Section 63 and other applicable provisions, if any, of the Companies Act, 2013 and subject to applicable
statutory and regulatory approvals, the issue of bonus shares of the Company requires the approval of the Members of the Company.
Accordingly, approval of the Members of the Company is hereby sought by way of Ordinary Resolution as set out in Item No.1 of the
Postal Ballot Notice.

None of the Directors, Promoters, Key Managerial Personnel of the Company and their relatives are, in anyway, concerned or
interested, financially or otherwise, in there solution set out at Item No. 1 of this Postal Ballot Notice except to the extent of their
shareholdinginthe Company.

Item No.2 :- Increase in Authorized Share Capital of the Company and consequent Alteration in Capital Clause of the
Memorandum of Association of the Company.

The Current Authorised Share Capital of your Company is of Rs. 25,00,00,000/- (Rupees Twenty Five Crore Only) divided into
25,00,00,000 (Twenty Five Crore) Equity Shares of Re. 1/- (Rupee One only) each. The Company proposes to increase its authorized
share capital to Rs.30,00,00,000 (Rupees Thirty Crore Only) divided into 30,00,00,000 (Thirty Crore) Equity Shares of Re.1/- (Rupee One)
each to coverissuance of Bonus shares.

Pursuant to the provisions of Section 61 the proposed increase of Authorized Share Capital of the Company requires approval of the
Members at a General Meeting. Consequent upon the increase in Authorized Share Capital of the Company, Clause V of the
Memorandum of Association of the Company will require alteration so as to reflect the increase in the Authorized Share Capital.
Accordingly, approval of the Members of the Company is hereby sought by way of Special Resolution as set out in Item No. 2 of the
Postal Ballot Notice.

A copy of the Memorandum of Association of the Company along with the proposed amendments is available for inspection by the
members at the Registered Office of the Company between 11:00 AM and 5:00 PM on all working days from Monday to Friday from the
date of dispatch of this Notice till the last date fixed for e-voting i.e. Sunday, 3" April, 2022 except all national holidays.

None of the Directors, Promoters, Key Managerial Personnel of the Company and their relatives is, in any way, concerned or interested,
financially or otherwise, in the above referred resolution except to the extent of their share holding.
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Item No.3 Appointment of Mr. Maruti Deore (DIN:02780312)as an Independent Director of the Company for a period of 5 years

The Board of Directors, on the recommendation of Nomination and Remuneration Committee, appointed Mr. Maruti Deore (DIN:
02780312), aged 66 years, as an Additional Director (Independent Director) of the Company, with effect from 2ndNovember, 2021
under Section 149, 150 and 152 of the Companies Act, 2013.

Pursuantto amendment (effective from 1stJanuary, 2022) to Regulation 17(1C) of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015, Mr. Maruti Deore (DIN: 02780312) shall hold office up to the date of next General Meeting or for a period of three
months from the date of appointment, whichever is earlier. Mr. Maruti Deore (DIN: 02780312) is eligible to be appointed as an
Independent Director for a term upto (5) five consecutive years. The Company has received notice under Section 160 of the Companies
Act, 2013 from a member signifying his candidature as an Independent Director of the Company.

The Company hasalso received a declaration ofindependence from Mr. Maruti Deore (DIN: 027803 12).

In the opinion of the Board, Mr. Maruti Deore (DIN: 02780312) fulfils the conditions as set out in Section 149(6) and Schedule IV of the
Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’) for being
eligible for his appointment. Mr. Maruti Deore (DIN: 02780312) is not disqualified from being appointed as a Director in terms of
Section 164 of the Companies Act, 2013 and has given his consent to actas a Director.

Mr. Maruti Deore (DIN:02780312) is an Engineer by profession. He was a director in Maharashtra State Electricity Distribution Company
Limited (MSEDCL) and has monitored many projects of the company during his directorship.

Directorship(s)/ Membership(s) in other Companies - Unlisted Public Companies - NIL

Mr. Maruti Deore (DIN: 027803 12) meets the following skills and capabilities required for the role as an Independent Director, as have
beenidentified by the Board of Directors of the Company:

a. Leadership experience of running large enterprise — Experience in leading well-governed large organisations, with an
understanding of organisational systems and processes complex business and regulatory environment, strategic planning and risk
management, understanding of emerging local and global trends and management of accountability and performance.

b. Finance and Accounting Experience — Leadership experience in handling financial management of a large organisation along with
anunderstanding of accounting and financial statements.

Post appointment of Mr. Maruti Deore (DIN: 02780312) as an Independent Director of the Company, he has attended the Board
Meetings held on 12th November, 2021, 10th February, 2022 and 25th February,2022.

Mr. Maruti Deore (DIN: 02780312) is not inter-se related with any other Director or Key Managerial Personnel of the Company. Mr.
Maruti Deore (DIN:02780312) holds 13000 Equity Sharesinthe Company.

A copy of the draft Letter of Appointment for the said Independent Director is available for inspection through electronic mode, basis
therequest being sent on cs@duconinfra.co.in.

The Board considers that his association would be of immense benefit to the Company and it is desirable to avail services of Mr. Maruti
Deore (DIN:02780312) asan Independent Director.

Except Mr. Maruti Deore (DIN: 02780312), being an appointee, none of the Directors, Promoters, Key Managerial Personnel of the
Company and theirrelatives is concerned orinterested, financially or otherwise, in the resolution as set outin the Notice.

The Board of Directors based on the recommendation of the Nomination and remuneration Committee considers the appointment of
Mr. Maruti Deore (DIN: 02780312) as an Independent Director in the interest of the Company and recommends the Special resolution
assetoutinthe Notice forapproval of Members.

Item No.4 Appointment of Ms. Reema Shah (DIN:09487913) as an Independent Director of the Company for a period of 5 years

The Board of Directors, on the recommendation of Nomination and Remuneration Committee, appointed Ms. Reema
Shah(DIN:09487913), aged 36 years, as an Additional Director (Independent Director) of the Company, with effect from 1* February,
2022 under Section 149, 150 and 152 of the Companies Act, 2013.

Pursuanttoamendment (effective from TstJanuary, 2022) to Regulation 17(1C) of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015, Ms. Reema Shah(DIN:09487913)shall hold office upto the date of next General Meeting or for a period of three
months from the date of appointment, whichever is earlier. Ms. Reema Shah(DIN:09487913) is eligible to be appointed as an
Independent Director for a term upto (5) five consecutive years. The Company has received notice under Section 160 of the Companies
Act, 2013 from a member signifying her candidature as an Independent Director of the Company.

The Company hasalso received a declaration ofindependence from Ms. Reema Shah (DIN:09487913).
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In the opinion of the Board, Ms. Reema Shah(DIN:09487913) fulfils the conditions as set out in Section 149(6) and Schedule IV of the
Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘'Listing Regulations’) for being
eligible for herappointment. Ms. Reema Shah (DIN:09487913) is not disqualified from being appointed as a Director in terms of Section
164 of the Companies Act, 2013 and has given her consent to actas a Director.

Ms. Reema Shah (DIN:09487913) is qualified B.Com, LLB and a Fellow Member of The Institute of Company Secretaries of India. She has
wide exposure of over 14 years and handled Corporate Law Compliances of Private Companies, Unlisted Public Companies, Listed
Companies and multi national Companies.

Directorship(s)/ Membership(s) in other Companies - Unlisted Public Companies - NIL

Ms. Reema Shah (DIN:09487913) meets the following skills and capabilities required for the role as an Independent Director, as have
beenidentified by the Board of Directors of the Company:

Leadership experience of running large enterprise — Experience in leading well-governed large organisations, with an understanding
of systems and processes complex business and regulatory environment, strategic planning and risk management, understanding of
emerging local and global trends and management of accountability and performance.

Post appointment of Ms. Reema Shah(DIN:09487913) as an Independent Director of the Company, she has attended the Board
Meetings held on 10th February, 2022 and 25th February,2022.

Ms.Reema Shah(DIN:09487913) is notinter-se related with any other Director or Key Managerial Personnel of the Company. Ms.Reema
Shah(DIN:09487913) holds 2350 Equity Shares of the Company.

A copy of the draft Letter of Appointment for the said Independent Director is available for inspection through electronic mode, basis
therequest being sent on cs@duconinfra.co.in.

The Board considers that her association would be ofimmense benefit to the Company and it is desirable to avail services of Ms. Reema
Shah (DIN:09487913) asan Independent Director.

Except Ms. Reema Shah (DIN:09487913), being an appointee, none of the Directors, Promoters, Key Managerial Personnel of the
Company and theirrelativesis concerned or interested, financially or otherwise, in the resolution as set out in the Notice.

The Board of Directors based on the recommendation of the Nomination and remuneration Committee considers the appointment of
asanIndependent Directorin the interest of the Company and recommends the Special resolution as set out in the Notice for approval
of Members.

By Order of the Board of Directors

Date: 25" February, 2022 For Ducon Infratechnologies Limited
Place: Thane Darshit Parikh

. Company Secretary & Compliance Officer
Registered Office Membership No: ACS 23805

Ducon House, Plot No. A/4,

Road No. 1, MIDC,

Wagle Industrial Estate,
Thane-400604.

CIN No:L72900MH2009PLC191412




