
To,
National S(ock Exchange of lndia Lfd.
Exchange Plaza, C- l, Block G
BandraKurla Complex,
Bandra (E), Mumbai _ 4OO 05 t

Stock Symbol - DBL

::0.;"'X;:"t" 
regarding confirmation on appointment of Non -Executive Independ€nr Directors oI the

Purcuanl ro the appricabre resurarions of .EBI (Listing obrigations Requiremenls) Regurations.20r5. theSharehotders of the companv a-r r2'|h Annuar Gen.;r 
"ir;iil;;;?iilI'iorrun, 

herd on Fridav, 28,h september,have approved rhe appoinrmenr of rt. uon _E*..rii,. i;;il;..;;,;,;:.rs of rhe Company.

3l-:ltiaTi;#" 
herewith the appointmenr and inrimation letters of the Non -Execurive Independent Directors

Date: October 5, 20lg

To
BSE Limited
Listing Depanment
P.J Tower, Dalal Street
Mumbai 400 0Ol

Stock Symbol - 540047

Kindly take the above information on your record

For and on behalf of
Dilip Buildcon Limited

DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

Ab va
Compan retary

Encl: L Appointment and Intimarion letter of Mr. Malay Mukherjee.

2. Appointment and Intimation letrer of Mr. Amogh Kumar Gupta

3. Appointment and lntimation Ietter of Mr. Ashwini Verma

4. Appointment and Intimation lefter of Mr. Aditya Vijay Singh

5. Intimation lefter of Mr. Satish Chandra pandev.
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

Sub: Intimation regardi',g approval of your appointment as Non -Executive Independent Director or theCompany.

Dear Sir,

we are extremely pleased to inform you that the shareholders ofthe company at l2th Annual General Meeting ofthe company held.on Friday,2Sd september,20lE at Kwality's naotei itriiazjseruic" noua, noJom"" iqrur",Shivaji Nag1, Bhopal, Madhya pradesh 4620ll, have ipproved your appointment as a Non -Execurive
Independent.Djrecto-r of-the company. 

^subject.to 
the provisions'of companies Act, zol: ana relevani reguiarions,you will hold the office for the period of 5 (five) years with effect fiom February r 3, 20 r 8 t" n.urr".y ii, ioi:, -oduring such period you shall not be liable to retire bv rotation.,,

Date:03,10.2018

To
Mr. Malay Mukherjee
E-135 First Floor Kalkaji,
South Delhi,
Delhi I 10019

Thanking You,

Yours sincerely,

For and on behalfof
Dilip Buildcon Limited

Dilip Suryayanshi
Managing Director
DIN : 00039944
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Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998
E-mail : db@dilipbuildcon.co.in, Website : wwwdilipbuildcon.com
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DILIP BUIIDCON LIITIITED
INFRASTRUCTURE & BEYONO

R:gd Officc:
Plot No. 5. Inside Govind Narayan Singh Gatq
Cluna thatti, l(olar Road, thopal - 462 0f6 U.p)
Ph. :075540299'!19, Fax : 0755-4029998
E-mail : db@dilipbuildcon.co.in, Website : rwyw.dilipbuildcon.com

To,
Shri Malry Mukheriee
E.l35 First Ftoor, Kalkajt South Delhi

a,9 DllhFt100t9

Drter.03.l0zolg

3. Tn^II{IITG OF THE BOARD

Daar slr, 
soh! Appolnlmqlt 

's on'F-.{utle! lndl.pend.nt Dli.ctor

I am prersed to hfom you that t[e sharebold€rs of the company at iE l2dr fu[uar Generar Mecdng hat r appm*d rourappoinme[t as a Non 'Erecutivc rndepende oirector or the companyro, oe perioo or s lrive) years with efect rromFebrusry 13, 2018 !o February 12, 2023 and during the period you sbal no, t. ti.ut" to r"u." by rot doa. This letter sctsout tl* torms ofyour appoirhrenr that are sublect to tie provisro", o,;;;;; 149(6), rs2 ard 160 of tbe companresAcq 2013 read with schedure rv .nd orher apgticaure provtus, if ,;;;;';rp-,es Act 2013 ard dre rules nadetlprc undcr, as amended from time to time, (the 'corrpentcs rcr'1 unJ ,ro-r"r, ,o ar," ,rovisions of the Artcres ofAssociadon of the Company, and the SEBI (LODR) Reguladons,20l5

1. APPOII{TMEIIfI

rn accordance with the provisron of the companres Act, 2013 and other apprcabre rawq you wi, serve as anrndeperd€nt Directorof$e Board up to the p€riod offiv€ yeaB wrth from the date of app"tr*"*""i y- rr,iiiDot be liable to retire by rotadon.

2. BOANDCOMMTTTETS

2'l As advrsed by the Board. durrng the tenure of offlce, you may bc required to serve on one or mom of thecommittees of the Board estab'shed by ttle cornpany. upon your apporntment to any one or more commr..ecs,you will be provided wlth the appropriate Comminee charter whlchsets out the fuoctions of tlEt commltslc.

Lz As per the provisions of the compani* Act, zor3 and securides and ExchanSe Board of rndia (Listrng
0brigadons and Drsclosurc Requiremcnts) R€Surattons, 2015 (=EBl (r.oDR) Regurations") ,h. c"r,-;;;
applicable Gommlttees. Tle Board is responsible for consututiD& .sstgning, co.opung anO llxtng terms ofs€rvtca
for cmmittce members. The Chahpersor of tle goard, io coDsultaton with A" ti.p.ny i"*ery ana Ora
Commltee Chalrperson, determ lnes the frequency alld duradoo oftie Committee Meetinls, Normally,theAudt
commltt'e and stakcholders Relationshlp commitEe meet four dmes a year and the recommendatiom of the
above said Eommlttees are submatted to the Board forapproval.

Bvery oew rndep€ndent director of the goard sttcnds an orientation program. presentrtions are made by
€xccutlve Directo. / senior Managerial personnel. The presentations cover an overvlew of our srate6r and
operalions to farnlliarlze dre ncw lnductees about the strately, operations and fuoctions ofour,company,

,A9IIE
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DIIIP BUILDCON LIIIIIIED
INFRASTRUCTURE & g€YOND

Regrd. Office:
Plot No. 5, tnside Govind Nalayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M'P)

Ph. : 0755-4029999, Fax: 07554029998

E-mail : db@dilipbuildconco'in, Websih : www.dilipbuildcon'om

{. PNOFESSIONALCONOUCT

Pursuant to Schedule IV read $,lth section 149 (7) ofthe Companies Act, 2013, as an independent Director, you shall:

ughold ethical standards of lntegrity and probity;

act obiecdvely and constructively wbile er(ercising yout duties;

exerclse your responsibiltties in a bom lide manler in the interest of the Company;

devoE sumcient time and aBention toyour professioml obligauons for informed and balanced decislon.

makiog;

e) not allow any exEaneous conslderations that may vitiate your exerclse of obiective independert ,udgme

in the paramount interest ofthe Company as a whole, while concurriog in or dissenting fram the collecUve

iudgmentofthe Board ln its decislon'makinS;

0 not abuse your posltion ro the detriment of the company or its shareholders or for the purPose of galnlnS

dlrect or indirect personal advantage or advantaSe for any assoclated person;

g) refrain from any action thatcould lead to aloss ofyour iodePendeoce;

h) ensure that if circumstances arise under which you may lose your independence, you will 'immedlately

inform dle Board a(cordingl,
l) assist the Company in implementin8 the best EorPorate govcrnance practices'

FUI{CTIO $ RESPO SIBTUTTES A D DUTIES OT DIRECTORS

5.1 Functlons

a) To revlew tb€ Compa[ys strate8r, thc annuat rlmDclal Phn and monltor the Compeny's Pcrform'ncc:

The primary role ofthe members of the Board is to exercise their independent business ,udSment to act lo what

they belteve to be the best interests of the company and its shareholders. tt is the duty of the Board to ensure

that the Management performs witb competence and values to achteve the obiectives of the company. As per

Companies Act, ZOl3 the Board should meet at least four times (every quarter) in a year. The quarterly mee6ng

of the Board includes updates on the business, ,ioancial and busin€ss-enable functions and discussions on such

updates. The Audit committee ofthe Board reviews the companys lioancials and recommends the same to the

Boardforitsacceptanc€.TheBoardmonitorsthecomp.ny'sperformanceinaccordancewithitsannual
financial plan at its quarterly meetiltgs as r'vell as at the end ofthe tlnancial year'

b) To review managemcnt Performanre atrd compensatlon!

The Nomlnations and Remuleratlon committee of the Board evaluates the performance of the executive omcers

of the company and recommends their compensation for the ensuinS year to the Board. such cornPensadon may

include stocks, options alld variable pay.

c) To t€view and decide on successlo[ Plattnhg of executlv! ofncGrs of the Compe[yt

The Nomlnadons and Rernuneration Committee ofthe Board work witll the Board to develoP an orderly plan

for dre successton of leadership of the Board and the executlve olflcers of Company. The committec develops

conEngency ptans for suacession in the case o, exigencies'

a)

bl
c)
d)

,A941{Z
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52. Respo$lbilltles

Indep€ndents Directo.s have the same geneEl legal responsibilities to the Company as that of any other Director,
'l'lre Board, as a whole, is collectiyely resporsible for eosurlog the success of tfie Compaoy by dlrecting alld

supervising the Company's affalrs. The responsibllities ofthe lndependent Director, inter alla, includes that he:

a) provides entrepreoeu al leadership of the Company withio a framewo* of prudent and effective controls
which enable risk to be assessed and managed;

b) sets the Company's suat€gic alms, ensures that dle necessary firnncial aod human resource requiremeoB
are in place for the Company to meet ib objectives, and reviews management performanct;

c) sets the Companys values and standardq ensures that its obliSations to i6 siareholders and otftaE are

understood and met by the ComPanY

ln addition to the criteria men oned in the previous sectlons for the induction of directort the role ol lndependent

directors also i[cludes trackin& reviewingand providiog feedback oor

d) To advice and couGel the Manatemenl:
The Board should be composed of individuals whose knowledSe, back8rqund, experience and iudgment are

veluable to the Company, 'ltey should also be capable of providing advice to the executivs orlic€rs of the

Company. Membe.s of the Board have full access to the Management (executive officers) and other employees as

well as to the Company's records and documents. The Board may also seek legal or other expert advlce from a

sourcs lndependent of tle ManagemenL

G, To molitor ard ma[age potentld con0lcts of lntcresB of the UaDagEmenl!

The Audit Committee of the Board revlews aod appmves related party transacuons, as requlrd under the

applicable laws.

0 To oveEee.nd etrsrre the i egrity offinarclal informatlon atrd legal compllance

The AuditCommittee ofthe Board ov€rseas th€ Company's accountingand flnancial reportiog process ahd audit

ofthe Company, financial statementr and assistthe Board io the overseeing ofthe following t
a) the tnteSrity ofthe Companyt financial Statements;

b) th€ Compa[y's compliance with leSal and regulatory requarements;

c) the independeot auditor's qualification, lndependence and performance;

d) the Company's internal accountinS and financial cootrol, and;

e) Accountability under the Director's Responsibility Statemsnt

su?tc6/ : lndependent Directors to constructively contribute to the development of the Company

sEategy;
Perfoimancel lodependent Directors to oversee the pedormance of the Management in meetint agreed

goals and obiectives and monitorthe reporting of performance;

Rlsk r independent Directors to evaluate and ensure that noancial information is accutate and tlrat

linancial controls and systems ofrisk management are robustand defeoslble;

a)

b)

c)

RcAd.fficc:
Plot No. t Inside Govind Nanyan Singh Gate,

Chuna Bhatti, l(olar Road, Bhopal ' a62 016 (M'P)

Ph. : 0755-4029999, Fax : 07554029998

E-mail : db@dilipbuildcon.co.in, Website : wwwdilipbuildcon'com
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53 Dutles

As an lndependent Director,you shall:

a) undertake the approp ate induction into the Board and leSularty update and refresh your skills, knowledge and

familiarity with the ComPanY;

ut fi Jir""ii,n 
"r" "nuged 

to obtain rndependeot professional advicc reladng to the affairc ofthe companypr to
' their responstbilities as directors. lf, in your or.,n case, you con ider such adyice i5 oecessary, you should first

diicuss ii with.tle ctralrman. you can alio discuss and seek professional advice sublect to tlte prior approval of

tt e clr.ir."r, it e cost of the advice will be reimbursed by tbe company but you should ensure, so far as ls

pracdcable, that it is reasonable'

c) it ir" m 
"ttuoa "rery 

meetirg of the Board and of the Board committees of which you are a memben

i1 ,"tiu"fy 
"na 

.onrgu-ctively pirdctpate in the Board committees of the Board in which you may be a member or

h)
D

emdoyees;
,t ir'o[aii.ror" 

"nv "onfidential 
information unl€ss such disclosure is expressly approved by 6,e Eoard or required

by law.
nt ii,ist arl"tiae uy the'code For lndependent Directors'as o.tlioed-in schedule tv to sectiqn 149(8) ofthe 2013
' ict ana duties of directors as proviJed in the 2013 Act (including Section 166) and provisiors ofSEBl ( IODR)

Regulations.

the Chairperson;
strive to attend the general meetings of th6 Compan,t

;;;ihri;t ;"";"ms that you ;ay have about tire running of the company are to be addr€ssed by rhe Boad

ina *"ii-i".r"i"" 
"r 

,r,ese concerns in the Board minutes to the exte these concerns are not resolved;

keeo vourselfwett informed about the ComPany aod the exGrnal environmelt ln which it operates;

not unhirly obstruct the functionin8 ofan otierwisc proper Board or committee;

ensure thai related party transactions are considered carefully before they are approved and are in thc intcrBst

of the Company;
ensure thai thewtristleblower funcdon of the company is fulctioning adequately;

6;;;;;; ;fiiunethicat behavior, actuai oi suspected 1'aud o. viotation of rhe compaoy's Code of

Conduct and Ethics;
act witlin your authority, assist in ptotectlng the legrtimate ioterests of the Company' shareholders and iB

DIIJP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. fficc:
Pbt No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal ' 462 016 (M.PJ

Ph. : 0755-4029999, Fax : 07554029998

E-mail : db@dilipbuildcon.co'in, Website : wwwdilipbuildcon'com

e)
r)

D
k)

r)

JA9ATZ.G
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d) Peopte: lndependelt Directo6 responslble for determlnlng the appropriate levels of remuneration of

executive directors and tlre Process of successtoo plannlDg They also have a prime role in apPolntin& and'

where recessary, removilt senior managemenl

e) strkeholdc]s: lndepende[t Dlrectors to ba|atrce the confllcting tnterest of the stakeholders, hcluding

minority starebolders, ln the event of any coo0ic! they shall moderate and arbitrate i|l the interest of the

Company as a whole,



DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYONO

6. REMUNEnITIOI{

As an lndependent Director you shall be pald sitting fees for attending the meetin8s of the Board and rhe
Comminees ofwhich you are a member. The sitting fees payable to you are as followi:

.Board - Rs.25000 per meering.

.Comminee -Rs. 5000 per Meeting,

h addltion to tbe above, non.executive/independe[t diEclors would be entided to the reimbuEement of only
the following ltems of expenditu.e $at may be incured in travellnS to the placc of the Board meedngs and
o$er commlBee meedngs ofthe Company and back to their normal place ofresidencer

(i) airfare from the normal place ofresidence to the place of the Board or commtttee meetings and back to their
normal place of .esidence.

O) Accommodation at our campus or any hotel as determined by the Company for the dur.don of Board and
comminee meetings, and during the day prior to and after such meetin8s.

(c) Out-of'pocket exp€nses like conveyance, ,ood, and ircide als that are incurred during thedays of the Board
at|d committee meedngs.

DIRECTOR &OFFICERS INSORANCE

The compary maintains a Directors and 0fficers insurance policy (D & o policy) amounting Rs. 75.00 crores to pay
for the liabtlity of Directors and omcers fo. claims made against them while serving on ihe Board and 7 or as an
olffceroftie Company,

8. nrur

8,1 Subrect to applicable law, I ndependent directors arc eltgible to s€rve for a pedod of two tsrms of 5 t'ear5 eech.

9. CODEOFCONDUCT

you wlll follow the code ofcotducrofdte Companyand Furoish annual amrmation of the same.

You will apply $e highest standards of confidentiallty and rtot disclose to any person or company (whether during
tte course of the tenure as lndepeDdent Dirrector or at any dme after its cessation) any confidlntial informadoi
comeming the Company including any subsidiary or associate thereof with which you come into coota€t by vinue of
yout posldon as an lndependent Director, except as permitEd by law or with prior clearance fiom the chairman of
ths Board.

We would like to draw your attention to the applicability of Securities & Exchange Board of |rdia (Prohtbition of
lnslder Trading) Regulatlon 2015 as amended time to time, which inter- alia prohibits dlsctosure or use o,
unPubllshcd ptlce sersltive information. You should not make any statement(s) that might risk a brea€h of the
requirements speciried under the said rtatute unless the same ls required under any law or dle same is required for
the purpose ofcompliance of any direction, order,etc issued/given by any judicial ,uthority.

Regd. Office:
Plot No. 5, lnside Govind Narayan Singh Gate,

'Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. :0755-t108999, Fax : 0755-408998
E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildmn'com
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DILIPBUILDCONLIMITED
INFRASTRUCTURE A EEYOND

Addittonally, you shall not partlclpate io any business activlty which might impede the appllcation of your
lndependcot,udgment in dte best interestofthe company

rO. NDUCfION AIID DEVGLOPMENT

Thc Company shall, if required, conduct formal inductiol program for its hdependent Directors.

The Comparly shall, as may bc requircd, support Dir€ctors !o continually update their skills and knowledg€ and
improve their familiarity with the company and its business. The Company will fund/arrange for b'aining qn all
matteE which are common to the whole Board.

11. PERFORMANCE APPRAISAL / AYALUATIO PROCESS

As a member of the Board your performance as well as tre performanc€ of the entlre Board and tts committees shall
be evaluated annually, Evaluation of each directorshallbe done by all the other directors The criteria forevaluadon
lball be deErmlned by the Nomlnatlons Committee and disclosed in the Company's Arnual ReporL However, the
actual evaluation process shall remaln confidential and shall be a constructive mechanism to improve the
cffectiveness of the Board/ Commitree.

12. DISCLOSURES, OTHEN DIRTCTORSHIPS AND BUSINESS IIVTEREST

DurlnS the Term, you aSree to promptly nodfy the Company of any change in your dlrertorships, and provide such
other disclosures and information as may be required urder the applioble lan's. You also agree that upon becorning
aware of any poteotial cor ict of interest widt your position as Independeot Director of the Company, you shall
pomptly disclose the same to tlle Chaiman aod the Compllance omcer. Please con8rm that as on datc of thls lctter.
you have no such conrlict of hterest lssues wlth your exisring directorshlps.

Durlng your Term, you agree to promptly provide a declaraEon under Sectjon 149(7) of the Companies Act, 2013,
upor anychange in circumstances which may affectyourstatus as an lodependent Director.

lfat any stage durln8 the Term, there is a change that may affect your status as an lndegendent Director as envisaged
h Secdon 149[6) of the Actor, if applicable, you fail to meet tie c.iterla for -lndeperdence "under the provisiotts of
SEBI 0,ODR) Regulationt you agree to prompdy submit your reslgnation to dre Company with eflect from the date of
such change.

During the Term, you shall prompdy intimale dte Company Secretary arld thc Reglsti"r of Companies in dle
prescribed manner, of arly change i'l address or otlrer contact and personal details provided to the Company.

lf. fERIrll ArlON
Your directorship on the Board of the Company shall Erminate or cease in accordance with law. Apart from the
Erouods oftermiladon as specifled in the Cornpanies Acl. 2013, your directorship may be terminated for violation of
any provision o, the Company Code ofConducL

You may resiSl from lhe directorship of the Company by glving a notice in writing to the Company stating the
reasons for resignation. The resigoation shall Dake efiect from the date on which the nouce is received by tbc
CompaDy o. the date, if any, specitled by you in the notice, whicbever ls later.

Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-{29999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : wun dilipbuildcon'om
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For.ad oll b.halfof
Ditlp &rildaor L{nllr€r!

*Ir ./
DillpSuryl!ar*i
LeltrginS 0i.ector
Dlt : !00349,t4

A$RSS t D ACCIPI

(N.rttr. .l.y tt ukltciec)

Dllr.02272a2S
Pir(e:8iop.l
O.t€:- 03.r0.2018

DILIP BUILDCON UMITED
INfRAITRUCTUIf, I OEYONO

negd. Office :

Pk t ilo. 5, lniid€ Goyind llnralan $ngh Gile,
Chulta thatti, (clar Road. thopal . 462 016 {M.Pl
Ph. :0755'4029?99, Fax : 0?55-40299!8
E-mall db&dilipbu*d{on.{o.rn, Websrte : yuryr.dilipbuildcon.com

15 COOP Id?ION

ln ths erart ofanv cii}m or liiqitior agalolt the.Conpany. based upon any alle*rd (ol!d!ct a(l {r. omission un yo!,pirt dufit}! your Teanr, you agrcl ro .andea ail rerlorat c }s:tistan.? and 
"*panarion 

to dr* (omgalry asd proyide
stt(h irforc,ttx and doLdnant. as ar? nr(6sa.y anir aeaschebry ..rqrcrled by dle cornp",|y or *: irrur.lr*1. '

15. Goyeru{t G r3w

lhir dcclmena rs gove:r:ed by:n.l r^ill be rnterlr.tfd lr ar{ordarrr wr(h lx{.lir l"aw 3lrd yor, {ngagaftent s6all be
stbiefi to aire turirdi.ttoo. i,[ ifir lndl, Lorrrlt

17- l{$tsl,l,nl{s(}tis

?his l4nt. rlrtatia(ts tae eIltrr* {ndanta]idi!& anC Larnsthraari tls l.,i$:r, r(re4lxenl rr rsi;rt!]fi to yillr
appoiotmenl arrd 5uperled{rs tnt previaxs_irlareamc brrs'-eeo ,r!rstll ard thr LuilpJnl wita! ,(rrp*{t thrrpto"!Od,
wiliotra ,ieiudi.. to dre gsntralii, of &t i6.cgoug. errludes any warranty. rcnrlltior or +trr", *,.i"..ri<irg lripriJ
at lxw or by (ustorB.

llo ir.al9 r or 
']'sdifi.aljan 

rl tL:l jrnrr slirllb€ ,tiiC unle.Js &ad? in iitr:tlrS and stgn{d by yol rrrd thc Cor:1panf

& rar StBl (Lorrk) Rlsxrjrtinor. if ippir.:rbie, t}lis rrlrcr Birng wrrh l,oi$ der.irtd p.oile s!ra[ he di!.]ored .,n dle
rrebsarc of tire Cornono, alrd the rclEvant rtoak clabinge.

r8. 
^ccsp?A 

c[ 0r APPOI .ruf]Yr

Ws rrc conridant that lhe Bo{rd nnd tha Co,npdny ,rjl! brntfit imlncrl3el} tro'!} yotr ri{I dpeaierag {nd r.re arfealerto havo yot a! an integral parr ol tle growth ol olr Co.npan, lf theJe termr tfappointlr€rt ,r. a.feptebh l(}yor, pleaje llnti.nr yorr arceptan(t by ,lgotng aod returniog rhe encl<xed copy o, |hij lenr.

W! thank you lorroyr ront rlued rlpllort i,)d{ommilmalr a, tte Compary

You may kindl! ,rote tiJi th6 rppoieamtnr ,t,ncr will br fii.,<i r,4th the ttilrk f,xftn,igrj rfid .ltr0 rlpioid*d otr Ceotpa 
"y,5leeb*&.

I hnv€ te.d and underslood th* trrftr of l'}y aploint nenl 3! ilrri Sxe.utire hdelendent ui!'.r'tor of tit corrilany rI1d Ih.tby {sim my a(cepra&.6Ir_rLs.am.

,,&"-^*,^.--}
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DILIP BI.'ILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

sub: Itrtimstion regerdiog appmval of your eppointmena for second co[secutive aerm of s yerrs as No11 -
Erecutivc lndcpeodent Director of the Compeny.

Dear Sir,

We are extremely pleased to inform you that th€ Shareholders of the Company at l2h Annual General Meeting of
the Company held on Friday, 2Eh September, 201t at Kwality's Motel Shiraz, Service Road, Board Office Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201 l, have approved your appointment for a second cons€cutive term of
5 (Five) yean as a Non -Executive Independent Director of the Company. Subjea to the provisions of Companies
Act, 2013 and relevant regulations, you will hold the office for the period of 5 (five) years with effect from Augusr
5, 2019 to August 4, 2024 and during such period you shall nor be liable to retire by rotation.,'

Dltc:03.10.201E

To
Mr. Amogh Kumar Gupta
Plot No. 15, Amahas Phase -1,

Chuna Bhatti,
Bhopal (M.P)

Thanking You,

Yourc sincerely,

For end on behslfof
Dillp Blildcon Limited

olipsnffi'i
Meragiog Director
DIN : fiX)3944

trGi
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Dater .03.10.2018

To
Mr. Amogh Kumar Gupta
Plot No. 15, Amaltas phase {,
Chuna Bhani,
Bhopal (M.P)

3. TRAINING OF THE BOARD

JA9ANZ.--!--.

Every new independent director of the Board attends an orientation program. presentations are made by
executive Directors / senior Manageriar personner. The presentations cover an overview of our strateS, and
operations to familiarize the new inductees about the stratesr, operations and functions ofour, Companyf

DI1IP BLIILDCON LIITIIITED
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 015 (M.P.)

Ph. : 07554029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

Sub: Aplrointrnent as Non-Frerutive Independent DlrcctorDearSir,

I am pleased to inform you that the shareholders of the company at its 12.n Annual General MeetinS have approved yourappointment as a Non -Executive Independent Director of the company and to hold oflice for a second consecutive termof 5 (Five) years' with effect from August 5, 2019 to August 4, 2024 anj during the period you shall not be liable to retireby rotation This letter sets out the terms of your appointment that are sub,ect ro the provisions of sections 149[6J, 152and 160 of the companies AcL 2013 read with schedule IV and other applicable provisions, if any, or tr," io.p*ii", n"c2013 and the rules made there under, as amended from time to Ur", lth".,Companies n.t-,,) ,na pr.rr"ni to tf,uprovisions ofthe Articles of fusociation ofthe Company, and the SEBI (LODR) Regulations, 2015,

1. APPOINTMENT

rn accordance with the provision of the companies Act, 2013 and other appricabre raws, you wir serve as anIndependent Director of the Board up to the period of five years with from the date ofappointnent and you shallnotbe liable to retire by rotation.

2, BOARDCOMMITTEES

21 As advised by the Board, during the tenure of omce, you may be required to serve on one or more of the
committees of the Board esrabrished by the company. Upon your appointment to any one or more committees,
you will be provided with the appropriate committee charter which sets out the functions ofthat committee.

2'2 k pet the provisions of the companies Ac! 2013 and securities and Exchange Board of India (Listing
obrigations and Discrosure Requirements) Regurations,2olS csEBI (LoDR) Regurations) the company has
applicable committees. The Board is responsible for constitutin& assigning, co-opting and fixing terms;f service
for committee members. The chairperson of the Board, in consultation with dre company Secretary and the
Commiftee chairpeEon, determines tie frequency and duration of the committee Meetings. Normally, the Audit
committee and stakeholders Relationship committee meet four times a year and the recommendations of the
above said committees are submitted to the Board forapproval.

g
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DIIIP BI,'ILDCON LIMITED
INFRASTRUCTURE & BEYOND

4. PROFESSTONALCONDUCT

Pursuant to schedure Iv read with section 149 (7) ofthe companies Act, 2013, as an independent Director, you shalr:

5.

a)

b)
c)

d)

uphold ethical standards ofintegrity and probity;
act obiectively arld constructively while exercisingyour duties;
exercise your responsibilities in a bona fide manner in the interest oftie Company;
devote sumcient time and attention toyour professional obligations for informed and balanced decision_making;

e) not allow any extraneous considerations that may vitiate your exercise of obiective independent iudgmentin the paramount interest ofthe company as a whole, wh;le concurring in or dissenting from the collectivejudgment ofthe Board in iLs decision_makin&
f) not abuse your position to the detriment oithe company or its sharehorders or for the purpose ofgainintdirect or indirect personal advantage or advantage for any associated person;g) refrain from any action that could lead to a loss olyour iniependence;h) ensure that if circumstances arise under which you ,n.y lor" yor. independence, you wi, "immediatery

inform the Board accordingly;
i) assist the Company in implementing the best corporate governance practices.

FT'NCTIONS, RESPO SIBILITIES AND DUTIES OF DIRECTORS

5.1 Fundions

Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-t1029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

a) To revrew the company's stratesr, the annuar financrar pran and monitor the company's performance:
The primary role otthe members ofthe Board is to exercise their independent business ;udgment to act in what
they believe to be the best interests of the company and is shareholders. It is the duty of the Board to ensure
that the Management performs with competence and values to achieve the objectives of the company. As per
companies Act, 2013 the goard shourd meet at least four times (every quarter) in a year. The quarterry meeting
of the Board includes updates on the business, financial and business-enable functions and discussions on such
updates The Audit committee of the Board reviews the company's linancials and recommends the same to the
Board for its accepEnce The Board monitors the Company's performance in accordance with its annual
financial plan at its quarterly meetings as well as at the end ofthe financial year.

b) To review management performance and compensation:
The Nominations aod Remuneration committee of the Board evaluates the performance of the executive ofticers
ofthe company and recommends their compensation for the ensuing year to the Board. such compensation may
include stocks, options and variable pay.

c) To review and decide on successlon planning of executlve officers ofthe Company:
The Nominations and Remuneration committee of the Board work with the Board to develop an orderly plan
for the succession of leadership of the Board and the executive officers of company. The committee develops
contingency plans for succession in the case ofexigencies.

trffi
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DILIP BI.JILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

d) To advice and counsel the Management:
The Board should be complsed of individuals whose knowledge, background, experience and judgment arevaluable to the company. They,should._also u" .rr"ur" "i'ffiaing advice to the executive officers of thecompany Members of the Board have full a.."ta to ti" rt,lrr"gLent lexecutive ofhcers) and other emproyees aswell as to the company's records and docrments. rle goarimai atso seek legar or other expert advice fiom asource independent of the ManagemenL

e) To monitorand manate potential cotrflicts ofintcrests ofthe Maragementl
The Audit comminee of the Board reviews and 

"pp-r." ."r"*o party ts-ansactions, as required under theapplicable laws.

f) To overcee and ensure the integrity offiIlancial informatioD and legal compliance
The Audit committee of the Board oversear tt 

" 
corpary', 

"aaorrting 
and financiar reporting process and auditofthecompany'financiarstatementsandassistthegoardrntheoverseeingofthefolowing:-

a) the Integrity ofthe Company,s financial Statements;
bJ the Company,s compliance with legal and regulatory requiremen15;c) the independent audito/s qualification, lndependence and performance;d) the Company,s internal accountiDg and linancial control, and;e) Accou[tability under the Directo/s Responsibility Statement

5.2. Responsibilities

Independents Directors have the same general Iegal responsibilities to the company as that ofany other Director.The Board, as a whore, is colectivery respon it'r" ro.'"rrrii"g tr,J.ucc"ss of the company by directing andsupervising the company's affairs. The responsibilities of the lnaeie nal-en t oirectoc inter alia, includes that he:

provides entrepreneurial leadershiD of the company within a framework of prudent and effective controlswhich enable risk to be assessed ani man"*4 ---'*-' - " qurlEur A ut I

ses tre company's strategic aimt ensures that the necessary financiar and human resource requirementsare in, pla-ce for the Company to meet its objectives, and revieis ."r"g"."ri p".forrrn.u,
sets the company's varues and standards,'"n.rr"r th"t it obrrg;;"r?ii ,",r,"r.horders and others areunderstood and met by the Company'

a)

b)

c)

In addition to the criteria mentioned in the previous sections for the induction ofdirectors, the role of lndependentdirectors also includes tracking, reviewing ana proviaing feedba.k;;; 
---'-

stratesr : Independent Directors to constructivery contribute to the deveropment of the companystratery;
Performance: lndependent Directors to oversee the performance of the Management in meeting agreedgoals and obiectives and monitor the reporting ofperformance;
Risk:- independent Directors to evaruate and ensure that financial information is accuratg and that
financial controls and systems ofrisk management are robust and defensible;

a)

b)

c)

trc-
CIN No. t45201MP2006PtC018589 l9o 9fltt200t



5.3 Drtles

fu an independent Director, you shall

DIIIP BI.'ILDCON LII\,IITTD
INFRASTRUCTURE & BEYOND

Regd. Offce:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

dl

e)

People: Independent Directors responsible for determining the appropriate levers of remuneratlon ofexecutive directors and the process ofsuccession planning. They also hare, prlrne role in appointin& and,where necessary, removing senior managemenL
stakcholders: rndependent Directors to barance the conflicting interest of the stakehorders, incrudinS
minority shareholders. ln the event of any conflict, they shall moderate and arbitrate in the interest of the
Company as a whole.

a)

bl

c)
d)

l) act within your authority, assist in protecting the legitimate interests of the company, shareholdeB and its
employees;

m) Not disclose any confidential information unless such disclosure is expressly approved by the Board or required
by law.

n) You shall abide by the'Code For Independent Dirertors'as outlined in Schedule Iv to section 149(8) ofthe 2013
Act, and duties of directors as provided in the 2013 Act (including Section rool ana p.orisions oi deaf fioi-n)Regulatlons.

undertake the appropriate induction into the Board and regularly update and refresh your skills, knowledge andfamiliarity with the Company;
AII directors are entitled to obtain independent professional advice relating to the affairs of the company or totheir responsibirities as directors. If, in your own case, you consider such idvice is n"."rrrry, vo, ,fioria ri.rtdlscuss it with tie chairman. you can arso discuss and seek prores.ionat-aaui.e suulea to trre pior 

"pprorii-oithe chairman, the cost of the advice will be reimbursed Uli tf," .orp"r,y lrt you should ensure, so far as ispracticable, that it is reasonable.
striveto attend every meeting of the Board and of the Board committees ofwhich you are a member;
artively and constructively participate in the Board committees or thesoira in whi.h you may be a member orthe Chairperson;
strive to attend the general meetings ofthe Company;
ensure that any conc,erns that you may have about the running ofthe company are to be addressed by the Board
and seek inclusion ofthese concerns in the Board minutes to tle extent th;se concerns are not resorved;
keep yourselfwell informed about the company and the external environment in which it operates;
not unfairly obstruct the functioning ofan otherwise proper Board or committee;
ensure that related party transactions are considered carefully before they are approved and are in the interest
of the Company;
ensure that the whistleblower fu nction of the Company is functioning adequately;
report concerns about unethical behavior, actual or suspected fraud oi violition of the company's code ofConductand Ethics;

e)
f)

s)
h)

D

j)
k)

JA9A]{Z
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

6. REMUNERATION

8. TERM

8'1 subject to applicable law,lndependent directors are eligible to serve for a period ottwo terms of5 years each

9. CODE OF CONDUCT

7

As an rndependent Director vou shert be paid sining fees for attending the meetings of the Board and thecommittees of which yo, ,." i,nu.nbui. rhJ.r*il;;: ;;;;; . ,""',]"j'."" r1, 

",,",,r,.Board - Rs.25000 per meeUng.

.Committee -Rs.5000 per Meeting,

ln addition to the above, non-executive/independent directors would be entided to the reimbursement of onlythe following items of expenditure that may be incurred in ,.rr"l,l*io the place of the Board meetings andother committee meetings ofthe company 
""a 

u".t to tt 
"ii-nr.."Jilic" ot rusia"nce,

(a) airfare from the normal place ofresidence to the place oftre Board or committee meeungs and back to thetrnormal place of residence.

(bJ Accommodation at our campus or any hoter as determined by the company for the duration of Board andcom mittee meetings, and during the day prior to and after such meetinls.

[c) out-of-pocket expenses, like conveyance, food, and incidentals that are incurred during thedays ofthe Boardand committee meetings.

DIRECTOR &OFFICERS INSURANCE

The company maintains a Directors and omcers insurance poricy (D & o poricy] amounting Rs, 75.00 crores to payfor the liability of Directors and omcers for craims ,"a" rg"iritir,",, *ih-i,u r"-,ng on the Board and / or as anofficeroftle Company.

You will follow the code ofconduct of the Company and Furnish annual affirmation of the same.

You will apply the highest standards of confidentiality and not disclose to any person or company (whether duringthe course of the tenure as Independent Directoa oi 
"t "ny 

time after its cessation] any confidential informationconcerning the company incruding any subsidiary or associate thereofwith which yo, ."-" irio .ort atr-r;tri"i lryour position as an Independent Director, except as permitted by law or with prior clearance from tr," .rr'"iarn"n orthe Board.

we would like to draw your attention to the applicability of securities & Exchange Board of lndia (prohibition ofInsider Trading) Regulation 2015 as amended time to time, which inter- alia prohibits disclosure or use of
unpublished price sensitive information, you should not make any statement(s; that might risk a breach of the
requiremelts specified under the said statute unless the same is required under any law or the same is required for
the purpose ofcompliance ofany direction, order, etc issued/given by any judicial authority,

Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

il'G,
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DILIP BI,JILDCON LIMITTD
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-t1029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

Additiona'y, you sha, not participate in any business activity which might impede the apprication ot yourindependent judgment in the best interest oftie company

10. INDUCTIONAND DEVELOPMENT

The companyshalr, ifrequired, conduct formar induction program for its Independent Directors.

The company shall, as may be required, suppon Directors to continually update their skills and knowledge andimprove rheir famiriaritv with the companv;nd its business. rhe iompiny'wirt rrna7r.."rg"'io. o"iiiig 
"n "1matters which are common to the whole Board.

11. PERFORMANCE APPRAISAL / EYALUATION PROCESS

fu a member ofthe Board,your performan-ce as well as the performance of the entire Board and its committees shallbe eva'luated annually Evaluation of each director shall be ione lf ati re ottrer airectors. The criteria for evaluationshall be determined by rhe Nominations committee 
"na 

air.rorJa-in th" corprny{ nnnJ il"p".a il"r"*" ar,"actual evaluation process shall remain confidential and strati le a constructive mechanism to improve theeffectiveness of the Board/ Committee.

12. DISCLOSURE' OTHER DIRECTORSHIPS AND BUSINESS INTEREST

Durin8.the Term, you agree to promptry notify the company ofany change in your directorships, and provrde suchotler disclosures and informarion as may be required undei the ,piti."bi" trri, yo, ,f"" ,C.""";"ir;;ii."rirgaware of any potentiar confrict of interest with your positron as Independent Dire"". ,rir," i".plry, v", .r,rrrprompdy disclose the same to the chairman and ihe compliance omcei. please confirm that as on date ofthis letter,you have no such conflict ofiDterest issues with your existing di.eaorships.

During your Term, you agree to promptly provide a declaration under Section 149[7) of the Companies AcL 2013,
upon any change in circumstances which may affectyour status as an lndependent Director.

13. CHANGES OF PERSONAL DETAILS

During. the Term, you shall promptly. intimate the company secrerary and the Registrar of companies in theprescribedmanner,ofanychangeinaddressorothercontaitandpersonirdetairspr""riJarr,"c-rri"rl.-'

14. TERMINATION
Your directorship on the Board of the company shall terminate or cease in accordance wi$ law. Apart from thegrounds oftermination as specified in the companies Act, 2013, your directorship may be terminated for violation oFany provision ofthe Company Code ofConducL

You may resign from the directorship of the-_company by giving a notice in writing to the company stating thereasons for resignation. The resignation shall taki effect fio, ih" drt" on which ihe notice ls reclivea-uy ttreCompany or the date, ifany, specified byyou iD t]le notice, whichever is later.

Ifat any stage during the Term, there.is a change that may affect your status as an Independent Director as envisagedin section 149(6) ofthe Actor, if applicable, you fail to meer the criteria for .,indepe^j"ri";rra". ii" p.Jii^ 
"rsEBI (LODR) Regulations, you agree to promptly submityour resignarion to the company-itrr enect rioiiir," a"" rrsuch change.

.
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Dup Sr
Msrrdrg Dircctor
DlIl : 000399,14

AGNTE AI{D ACCEPT

SlgEeturc
( aEe r- ./|Eogh (umar Gupta )

Dl .05941839
llrce Bbopal
D.r&.03.10,2018

I havc read and understood tbc tems of my appolnEnent as Non Executive tndep€ndentlirector ofthe Compaoy for asecond consecu.ve term of s years w€.f Argrit s, zore ,, Ar,";i;i', ;;; I'hereby amrm rny accepbnce !o theSama

DILIP BI'ILDCON UII,TIIED
INf RASTRUCTURE & EEYOND

Regd. Office:
Plot.No. I Inside Godnd Narayan $ngh Gate,

Chuna Bhatti, Kolar Road, Bhopal -,162 016 (M.P)

Ph. : 0755-4029{X19, Far : 07554029{D8
E-mail : db@diliphrildcon.co.in Webshe : rwrudilipbuildcon.com

ls. cooPEMTroN

16. GOVERI{IITG LAW

17. UlSGEIAtttEous

For erd on b€h.tfof
Dfip Bu[dcon t tmited

In tte ev€ntorany claim or litigadon agr

mmx,himull#i::rT*dr*Trs:S#rii:itffifdiffi fu,#fifl ;r.ru

llf,"'"Tl[1H.:r:Hffi1?r,r"J,i;vill be iDteareted in accordance wrth rndran r.aw and your ensasement shal bc

Thls.letter represents the eldre understandtn& and constitutes theapqornunem aira sulercJl ."i'p."rr"* 
"e..",n-unt 

uun ee, yo,il#;.J}1".r"##r!"*h,l*f[tffir[fr"J
;'ffi"j.'#'*'ffJ: 

.e seneralitv of tl.e ro;e"i,c, r*.irJ"" ;iy ;;ii, conaiuon or odrer underardng rmplied

I{o waiver or modrficarion ofthis retter shar be varid unresr made rn w.dng and siped by you and tte company.
As pc' sEBl (LoDRl Resulatlons' if.aP!!l 

:ble this leter along with your detaired profire shall be disclosed on rhew€bsite of the CoDpany aod the relevant srock exchange.

18, ACCEPTANCB OF APPOITTMEX{T

we are confident oat the Board and the company will benefit lmmensely from your rich experlence and we areeager to have you as an rrtegrar Dan of the g-iru,ir 
"* c".p"rr.'ii-ti"r! trr" orrppornhrent arc rcccptabre toyou, ptease con firm yo ur accepance by signing ana ,"oining tfTe-uicroit copy or urrs tetter.

WetlEnkyou for your continued suppon and commiEnent to the ComDany.

You may kiDdly not€ that this apporntmentretter w, be fired witl the stock Brchanges ard arso uproadcd On companys

,#
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DILIP BI,NLDCON LIMITED
INFRASTRUCTURE & BEYOND

Drtc:03.10.201t

To
Mr. Aditya Vijay Singh
59{0,Amrapali Enclave, Chuna Bhatti,
Bhopal (M.P)

Sub: lntimaaion regardirg approval of your sppointmeot for second consGcutiye term of 5 yerls as Notr -
Executive Independent Director ofthe Company and to conti[ue after rttrining ahc rgc of75 y€ars.

Dear Sir,

We are exlremely pleased to inform you that the Shareholders ofthe Company at l2th Annual General Meeting of
the Company held on Friday, 2Ed September,20lt at Kwality's Motel Shiraz, Service Road, Board OfTice Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201I, have approved your appointment for a second consecutive term of
5 (Five) years as a Non -Executiv€ Independent Director of the Company. Subject to the provisions of Companies
Act, 2013 and relevant regulations, you will hold the office for the period of 5 (five) years with effect from April I,
2019 to March 31, 2024 and during such period you shall not be liable to retire by rotation."

Further pursuant to SEBI (Amendment) Regulations,2018, "No listed entity shsll sppoinl a persotr or cotrtinue
the dirccaorship of atry persoll as a nonex€cutive dircctor wbo has attained the age of seveoty five years unl€ss
s specisl rqsolution is passed to thot effect.' With respect to the same, the Shareholders ofthe Company has

approved your appointment for a second consecutive term of 5 (Five) years and to continue the omc€ as a Non
Executive Independent Director ofthe Company after attainment the age of 75 yeaB by way ofspecial r€solution .

Thanking You,

Yours sincerely,

For and on behalfof
Dilip Buildcon Limited

Dilip Suryavanshi
Managing Director
DIN : 0fl)399,14

Regd.ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029'999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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Date: -03.10.2018

To
Mr. Aditya Vijay Singh
59-60,Amrapali Enclave, Chuna Bhatti,
Bhopal (M.P)

DILIP BUILDCON LIMITE,D
INFRASTRUCTURE A BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gatq
Chuna Bhafti, Kolar Road, Bhopal - 452 015 (M.P)

Ph. : 0755-4029999, Fax : 07554029998
E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

Sub: Apnointrnent as Non-Fye(utive In.lepcndent DirectorDear Sir,

I am pleased to inform you that the shareholders of the company at its 126 Annual General Meeting have approved yourappointnent as a Non -Executive lndependert D_irecto. ortr," c6*pr.y 
"nd 

to hold the office for a second consecubveterm of 5 (Five) vears, with effect from April l, 2019 to March 3i, IoIi ,ia ar.ing ,l,e period you sha hot be liabte toretire by rotation Further, pursuant to sEBI (Amendment) Regulrii""t zoig, ,r," sr,"reholders of the company has alsoapproved to cootinue the omce as a Non Exeiutive Independe-nt oi."ii". 
"r,r," 

i"rpilffi; ;ffi;#ffi'; 
" 

,,yeaG.

This letter sets out the terms of vour appsinunent that are subject to the provtsions of sections 149(6), 152 and 160 ofthe companies Act' 2or3 read with schedure Iv and otrre. appriiiure p.o-rlions, if any, of tre companies A.. 2013 andthe rures made there under, as amended frrl qry ,gg,n",ii{" ;ioi["ni". 1.,"1 ,"d pursuant to the provisions of theArticles ofAssociation ofrhe Company, and the SEBt (LODRih;;rfr,io,Ir]jbrs 
". 

r*ended from time to dme.

1. APPOINTMENT

In accordance with the provision of the companies Act, 2013 and other appricabre raws, you wi serve as anIndependent Director of the Board up to t},e period of five years with from the date or"rprn-"r, rna yo, ,rr"1not be liable to retire by rotation.

2. BOARD COiIMITTEES

21 As advised by the Board, during the tenure of ofiice, you may be required to serve on one or more of thecommittees of the Board established by the company. upon your appolntment to any one or more committees,you will be provided with the appropriate committee charter which seB out the functions ofthat comminee.

2'2 As pet the provisions of the companies Act, 2013 and securities and Exchange Board of lndia flistingobligations and Discrosure Requirements) Re,urations,2015 csEBr (LoDR) Regulations") the company trasapplicable committees The Board is responsible for constitutin& assigning, co-opting and fixing terms ofservicefor committee members. The chairperson of the Board, in consultation with the company secretary and thecommittee chairperson, determines the frequency and duration of the committee Me"ting..-llo.matty,iie eraitcommittee and stakeholders Relationship committee meet four times a year and the recommendations o[ theabove said committees are submitted to the Board for approval.

3. TRAINING OF THE BOARD

Every new independent director of the Board attends an orientation program. presentations are made byexecutive Directors / senior Managerial Perconnel. The presentations cover an overview oF our stratesr andoperations to famiriarize t,,,e new inductees about the strate.., operations aDd functions ofour' companyl
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

4. PROFESSIONALCONDUCT

Pursuant to schedure Iv read with section 14g (7) ofthe companies Act, 2013, as an indepe[dent Director, you shar:
a)

b)
c)

d)

uphold ethical standards ofintegrity and probity;
act objectively and constructively while exercising yourduties;
exercise your responsibirities in a bona fide mann;; in the interest ofthe company;devote sumcient time and attention toyour professionar obrigations for informed and baranced decision-making;

not allow any extraneous considerarions that may vitiate your exercise ofobjective independent judgmentin tlre paramount interest of the company as a whole, while concurring in or aissenEng from the collectivejudgment ofthe Board in its decision_makin
not abuse your position to the detriment of the Company or its shareholders or tor the purpose ofgainingdirect or indirect personal advantage or adr"nug" fo. 

"ny 
rrro.ril;;;:;;;

refrain from any action that could lead to a loss ofyour independence;'
ensure tlat if circumstances arise under which you may lose your'independence, you will -immediately
inform the Board accordingly;
assist the Company in implementing the best corporate governance practices.

e)

0

8)
h)

i)

5. FT'NCTIONS, RESPONSIBTLITIES AND DUTIES OF DIRECTORS

5.1 Functlons

a) To revicw the company's stratery, the annuar financiar pran and monitor the company's performance:
The primary role of the members of the Board is to exercise their independent business iudgment to act in whatthey believe to be the best interests of the company and is sharehorders. lt is the dut5r of the Board to ensurethat the Management performs with competence ard varues to achieve the obiectives of the company, As percompanies Act, 2013 the Board shourd meet at reast four times [every quarter) in a year. The quarterry meetingofthe Board includes updates on the business, financial and business-enable functions and discussions on suchupdates The Audit committee oI the Board reviews t]re company's financials and recommends the same to theBoard for its acceptance The Board monitors the company's perfo.mance in accordance with its annualfinancial plan at its quarterly meetin8s as wer as at the end ofthe financiaryear.

b) To review management performance and compensatior:
The Nominations and Remuneration committee ofthe Board evaluates the performance of the executive omcersof the company and recommends their compensation for the ensuing year to the Board. such compensation mayinclude stock, options and variable pay.

c) To revlew and decide on succession planning ofexecutive orncers ofthe CompaDyr
The Nominations and Remuneration committee of the Board work with the Boaid to develop an orderly planfor the succession of leadership of the Board and the executive officers of company. The committee developscontingency plans forsuccession in the case ofexigencies.

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhafti, Kolar Road, Bhopal - 462 015 (M.P)
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Ph. : 07554029999, Fax : 0755-4029998
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d) To advice and counsel the Manageme[ti
The Board shourd be comp_osed of individuars whose knowredge, background, experience and judgment arevaluable to the company. They.should also be capable or p.o'uiairg advice to the executive omcers of thecompany Members ofthe Board have full access to the Management (executive omcers) and other emproyees aswell as to the company's records and documens. The Board"maf arso seek regal or other expert advice from asource independent of the Management

e) To monitorand manage potential conflicts oflnterests of the Management:
The Audit committee of the Board reviews and approves related party transactions, as required under theapplicable laws.

0 To oversee and ensure the integrlty of financlal informadon and legal compliance
The Audit committee ofthe Board overseas the company's accounting and financial reporting process and auditofthe company, r'inanciar statements and assist the Board in the overseeing ofthe fo,owing r-a) the Integrity ofthe Company's financial Statements;
b) the Company,s compliance with legal and regulatory requirements;
c) the independent auditor,s qualification, lndependence and performance;
d) the Company,s ioternal accounting and financial control, and;e) Accountability under the Director,s Responsibility StatemenL

5.2. Responsibtlities

lndependents Directors have the same general legal responsibilities to the company as that of any other Direcor.The Board, as a whore, is collectively respo".iir" roi *rriirf tr,e-.ucc"ss of rhe company by directing andsupervising the company's affaiB. The responsibilities ofthe Inde-pendent Director, int"r rriri iniiua!, tiri i",'
provides entrepreneuriar readership ofthe company within a framework ofprudent and effective controrswhich enable risk to be assessed and managed;
sets the-company's strategic aims, ensures that tlre necessary financial and human resource requiremcntsare in pla-ce forthe Company to meet its objectives, and review, .rn"g"r"ni p".foaa"ra";
sets the Company's values and standards, ensures that its 

"Ufig"uonl-io 
ls shareholders and others areunderstood and met by the Company'

a)

b)

c)

In addition to the criteria mentioned in the previous sections for the induction ofdirectors, the role of Independentdirectors also includes tracking, reviewing and providing feedback onr

a) stratesr : rndependent Directors to constructivery contribute to the deveropment of the companystrateBt;
b) Performance: Independent Directors to oversee the performance of the Management in meeting agreed

goals and objectives and monitor the reporting ofperformance;
c) RIsk r independent Directors to evaluate and ensure that nnancial information is accurate, and that

financial controls and systems ofrisk management are robust and defensible;

CIN No. t45201MP2006PIC018689
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

d) People: Independent Directors responsible for determining the appropriate levels of remuneration of
executive directors and the process ofsuccession planning. They also have a prime role in appointin& and,
where necessary, removing senior managemenL

e) Stakeholders: Independent Directors to balance the conflicting interest of the stakeholders, including
minority shareholders. ln the event of any confliG they shall moderate and arbitrate in the interest of the
Companyas a whole.

As an independent Director, you shalli

5.3 Duttes

a) undertake the appropriate induction into the Board and regularly update and refresh your skills, knowledge and
familiarity with the Company;

b) All directors are entitled to obtain independent professional advice relating to the affairs of the company or to
their responsibilities as directors. lf, in your own case, you consider such advice is necessary, you sirouid first
discuss it with the chairman. You can also discuss and seek professional advice subject to th; prior approval of
the chairman, the cost of the advice will be reimbursed by the company but you should eniure, so'far as is
practicable, that it is reasonable.

c) strive to aftend every meeting of the Board and ofthe Board committees ofwhich you are a member;d) actively and constructively participate in the Board committees of the Board in which you may be a member or
the Chairperson;

e) strive to attend the general meetings ofthe Company;
0 ensure that any concerns thatyou may have about the running ofthe Companyare to be addressed by the Board

and seek inclusion of these concerns in the Board minutes tq the extent these concerns are not resolved;g) keep yourselfwell informed about the Company and the externat environment in which it operates;
h) not unfairly obstruct the functioning ofan otherwise proper Board or committee;
i) ensure that related party transactions are considered carefully before they are approved and are in the interest

ofthe Company;
j) ensure that the wh istleblower function of the Company is functioning adequately;
k) report concerns about unethical behavior, actual or suspected fraud or violation of the Company's Code of

Conductand Ethics;
l) act within your authority, assist irl protecting the legitimate interests of the Company, shareholders and its

employees;
ml Not disclose any confidential information unless such disclosure is expressly approved by the Board or required

bylaw.
n) You shall abide by the 'Code For lndependent Directors' as outlined in Schedule IV to section 149[8] of the 2013

Act, and duties of directors as provided in the 2013 Act (including Section 166) and provisions of SEBI ( LODR)
Regulations.

JA'A Zg Regd. Office:
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6. REMUNERATION

8. TERJI.I

,A9At{Z

As an Independent Director vou sha, be paid.sitting fees for attending the meehngs of the Board and theCommittees ofwhich you are a member. The sitting fee"s payabl" ,o yorlr?r, foffora,r,

.Board - fu. 25000 per meeting,

.Committee -Rs. 5O0O per Meeting.

ln addition to the above, non-executive/independent directors would be entitled to the reimbursement ofonlythe following items of expenditure that may.be incurred in *rr"flrglo the place of the B";;;;;;;;;other committee meetings of the Company ana Uact< to tteir normuiiil." ot .esiAence,

(a) airfare from the normal place of residence to the place of the Board or committee meetings and back to theirnormal place of residence.

(b) Accommodation at our campus or any hoter as determined by the company for the duration of Board andcommittee meetings, and during the day prior to and aftersuch meetings.

(c) 0ut-of-pocket expenses, like conveyance, food, and incidentals that are incurred during thedays ofthe Boardand committee meetings.

DTRECTOR &OFFICERS INSURANCE

The company maintains a Directors and officers insurance poricy (D & o poricy) amounting Rs. 75.00 crores to payfor the liabilitv of Directors and officers for craims ."a" 
"iriritir,". ,iiire serving on the Board and / or as anofficer ofthe Company.

DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

7

g1 subiect to applicabre law, rndependent directors are eligibre to serve for a period oftwo terms of s years each

9, CODE OF CONDUCT

You will follow the code of conduct of the Company and Furnish annual affirmation of the same.

You will apply the highest standards of confidentiality and not disclose to any person or company [whether duringthe course of tle tenure as Independent Director oi at any ur" lr,"r iL .".rruonJ any confidential informationconcernin_g the company including any subsidiary or associite thereofwith which yo, .o111" into .onla;;;;;;iylur positior as an Independent Director, except as permitted by f", ,. *itf, piiJ. .f;;;;;;;ii#;;;r"ilH;
the Board,

we would like to draw your attention to the applicability of securities & Exchange Board of India (prohibition oflnsider Trading) Regulation 2015 as amended time to time, which inter- alia prohibiLs disclosure or use ofunpublished price sensitive information, you shourd not make any statement(s) that might risk a breach of therequirements specified under the said statute unless the same is required under any law or the same is ruqri."a roathe purpose of compliance ofany direction, order, etc issued/given by any ludicial authority.
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15. COOPERATION

#f *#J***##H*1T*T**.ff#,t{..Fi#*i,,*dd'$ffi 
i.T*r#ffi H16. covEn tt{c LAW

Thls document is govemed by and !
sublect to tte;uris'ac;;;""r'mf,l'ifffl]erpreted ir accordance widr tndran Law and your enSaserncnt shau be

t7. ISCELLANEOUS

Itis lemer represenB the entire

3$;g*,"gffi"mrm,udd*##:*1xfi,T#;:ii:lffi ;##sr,r;tt
No waiver or modification of thrs retrer shalr be v-a,d unress Bade io wridng and signed by yoq and oe compa,y.
As per SEBI (rcDR) Reguladon, If a
w*site orori cornian;;ruU#fl1'r?1f'"t*ffi' 'o', 

,* vour detarred pronle rha.r be discrosed or tbe

I& AGCEPTANCE OF /IPPOIT{TMENT

DIIIP BUILDCON LIITIITTD
INTRASTRUCTURE & BEYOND

negd. Office:
Plot No. 5,Inside Godnd Nanyan Singh Gate,
Chuna Bhatti, Kolar Roa4 Bhopal - 462 016 (M.P)
Ph. : 0755-4029999, Fax : 075540299!18
E-truil : db@diliphrildcon.co.in, Websib : www.dilipbuildconcom

We are conlidelt that the Board and tl
eagerto have you as "nl;1.ffi;ffi;fi.Hffiv,#lit'#H}T,.tr"..?[S-T.* ,.0 **nence ard we are
vou, prease confirm your acceptance by signrng .ra ..t,dn;i;i";;ffiff;lhtilffllmont are aoEephbte !o

We thank you for your continued su pport and commibnent to the Compary.

this appolntmen t letter will be liled with the Stock Exchanges and also uploaded on Compan/s

You may ldndly notg that
website.

8oratrd otr b€halfof
Dlllp Bu[d@D Linited

,rrr*"d\
llaret!"g Dhdao'r
Irl ! 00O3994t
AGREE /IND ACCEPT

I have read and understood
sccord consecttive term of

the terms of my aPpolnuDent as Non Executive Independent Director of the Gompany for a5 years w.e.f Apr,l l, 2019 to March 31, 2024 and to condnue the ofnce asa Nor B(ecldveIndependent Director of the Company after attainment the a8e of 25 years as per S88t (AnendmeDo ReguladorB, ZOIBerHve

I hereby

fron April 1,

the same

Slt[.ture!

(I{rme r. Adltys Viray

DrN- 035855
PLccl BhoDal
Dralr 03.10.2018
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DIIJPBUILDCONIJMITED
INFRASTRUCTURE & BEYOND

Dster 03.10.201E

To
Mr. Ashwini Verma
B-57, New Krishi Nagar,
Janki Nagar, Chuna Bhatti,
Bhopal (M.P)

Sub: Itrtimatiotr regarding approyal of your appointmetrt for second cons€cutive term of 5 years as Non -
Exccutive IndependeDt Director of the Compauy.

Dear Sir,

We are extremely pleased to inform you that the Shareholders ofthe Company at l2Ih Annual General Meeting of
the Company held on Friday, 28s September, 20 lE at Kwality's Motel Shiraz, Service Road, Board Office Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201 l, have approyed your appointment for a second consecutive term of
5 (Five) years as a Non -Executive lndependent Director of the Company. Subject to the provisions of Companies
Act,20l3 and relevant regulations, you will hold the office for the period of5 (five) years with effect from August
5, 2019 to August 4, 2024 and during such period you shall not be liable to retire by rotation."

Thanking You,

Yours sincerely,

For atrd on behalfof
Dilip Buildcon Limited

\-

O Orrffi*
Mcnsgitrg Director
DIN : 00039944

Regd. ffice:
Plot No. 5, lnside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)
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DILIP BI.'ILDCON IIII,IITTD
INFRASTRUCTURE & BEYOND

Sub: AppoilrtmeIlt as Non.Executive lndepeItdent Director

,A9ATZ
Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-t029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

I am pleased to inform you that the shareholders ofthe company at its 12d'Annual General Mee6n8 have approved yourappointsnent as a Non -Executive Independent Director of the company and to hold oflice for a second consecutive termof 5 (Five) years, with effect from August 5, 2019 to August 4 2024 and during the period you shall not be liable to retireby rotation' This letter sets out the terms ofyour appointment that are sublect to the provisions of sections 149(6), 152and 160 0f the companies Act 2013 read with schedule lv and other applicable proviiions, if any, of the c"rrp,ii", na2013 and the rures made there under, as amended from time to tim", lthu..companies Act") and pursuant to theproyisions ofrhe Arricles ofAssociation of the Company, and the Sefl 1lOORl negulations, 2015.

1. APPOINTMENT

Date: -03.10.2018

To,

Mr. Ashwini Verma
B-57, New Krishi Nagar,
Janki Nagar, Chuna Bhatti,
Bhopal (M.P)

DearSir,

2. BOAND COMMITTEES

3, TRAINING OF THE BOARD

In accordance with the provision of the companies Act, 2013 and other appricabre raws, you wi, serve as anlndependent Director of the Board up to the period of five years with from t;e date ofappoinunent and you sha,
not be liable to retire by rotation.

21 As advised by the Board, during the tenure of omce, you may be required to serve on one or more of the
committees of the Board established by the company. upon your appointment to any one or more committees,
you will be provided wit}r tle appropriate committee charterwhich ses out the functions of that committee.

22 l's per the provisions of the companies Act, 2or3 and securities and Exchange Board of rndia (Lisung
obligations and Discrosure Requirements) Regulations, 2015 ("sEBr (LoDR) Regulations,l the company tras
applicable committees. The Board is resPonsible for constituting assigning, co-opbng and fixing terms ofservice
for committee members. The chairperson of the Board, in consurtation with the company slcretary and the
committee chairperson, determines the frequency and duration ofthe committee Meetings. Normally, the Audit
committee and stakeholders Relationship committee meet four times a year and the recommendations of the
above said committees are submitted to the Board for approval.

Every new independent director of the Board attends an orientation program. presentations are made by
executive Directors / senior Manageriar personnel. The presentations cover an overview of our stratery and
operations to famiriarize the new inductees about the strateB/, operations and functions ofour . companyl

G-
ON No. 145201MP2006P1C018589 Iso 9o0L2008

C



DILIP BI,JILDCON LIMITED
INFRASTRUCTURE & BEYOND

4. PROFESSIONALCONDUCT

Pursuant to schedule Iv read with section 149 (7) ofthe companies Act 2013, as an independent Director,you shar:

c) To reviewand decide on succession plannint ofexecutive officers ofthe Companyl
The Nominations and Remuneration Committee of the Board works with the Board to develop an orderly plan
for the succession of leadership of the Board and the executive of,icers of company. The committee deveiops
contingency plans for succession in the case ofexigencies.

5.

a)
b)
c)

d)

uphold ethical standards of integriry and probity;
act obiectively and constructively while exercisingyour duties;
exercise your responsibilities in a bona nde manner in the interest ofthe Company;
devote sumcient time and attention to your professionar obrigations for informed and balanced decision-
making;

e) not allow any extraneous considerations that may vitiate your exercise ofobjective i[dependent judgment
in the paramount interest ofthe company as a wholq while concurring in or dissenting from the collectivejudgmentofthe Board in its decision-making;

f) not abuse your position to the detriment of the company or its shareholders or for the purpose ofgaining
direct or indirect personal advantage or advantage for any associated person;

B) refrain from any action t}latcould lead to a loss ofyour independence;
h) ensure that if circumstances arise under which you may lose your independence, you will "immediately

inform the Board accordingly;
i) assist the Company in implementing the best corporate governance practices.

FUNCTIONS, RESPONSIBILITIES AND DUTIES OF DIRECTORS

5.1 Functions

a) To review the Compeny's sts-atery, the annual financial plan and monitor the Compan,,,s performance:
The primary role ofthe members ofthe Board is to exercise their independent business iudgment to act in what
they believe to be the best interests of the company and its shareholders. lt is the duty of the Board to ensure
that the Management performs with competence and values to achieve tre objectives of the company. fu per
companies Act, 2013 tie Board should meet at least four times (every quarter) in a year. The quarterly mee$ng
of the Board includes updates on the business, financial and business-enable functions and discussions on such
updates. The Audit Committee of the Board reviews the company's financials and recommends the same to the
Board for its acceptance. The Board monitors the company's performance in accordance with its annual
financialplan at its quarterly meetings as wellas at the end ofthe financialyear.

b) To review management performance and compensation:
The Nominations and Remuneration committee of tle Board evaluates the performance of the executive oflicers
of the company and recommends their compensation for the ensuing year to the Board. such compensation may
include stock, options and variable pay.

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gatg
Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029999, Fax : 07554029998
E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

D To oversee and ensure the integrity offinancial information and legal compliance
The Audit Committee of the Board overseas the Company's accounting and financial reporting process and audit
oftheCompany,linancialstatementsandassisttheBoardintheoverseeingofthefollowing:_
a) the lntegrity ofthe Company's financial Statements;
b) the Company's compliance with legal and regulatory requirements;
c) the independent auditor's qualification, Independence and performance;
d) the Company's internal accounting and financial control, andj
e) Accountability under the Director's Responsibility StatemenL

5.2. Responsibilities

d) To advice and coulsel the Management:
The Board should be composed of individuals whose knowredge, background, experience and judgment are
valuable to the company They should also be capable of providing advice to the executive oflicers of the
company. Members ofthe Board have fullaccess to the Management (executive omcers) and otieremployees as
well as to the company's records and documents. The Board may also seek legal or other expert advice from a
source independent of the Management

e) To monitor and manage pote[tial conllicts ofinterests ofthe Management:
The Audit committee of the Board reviews and approves related pafty uansactions, as required under the
applicable laws.

Independents Directors have the same general legal responsibilities to the Company as that of any other Director.
The Board, as a whole, is collectively responsible for ensuring t}re success of tire Company by directing and
supervising the Company's affairs. The responsibilities ofthe Independent Director, inter alia, includis that he:-

a) provides entrepreneurial leadership ofthe Company within a framework ofprudent and effective controls
which enable risk to be assessed and managed:

b) ses tlre Company's strategic aims, ensures that the necessary financial and human resource requirements
are in place for the Company to meet iLs objectives, and reviews management performance;

c) sets the Company's values and standards, ensures that its obligations to its ihareholders and others are
understood and met by the Company'

ln addition to the criteria mentioned in the previous sections for the induction of directors, the role of lndependent
directors also includes tracking, reviewing and providing feedback on:

a) StrateS/ : Independent Directors to constructively contribute to the development of the Company
strates/;

b) Performance: lndependent Directors to oversee the performance of the Management in meeting agreed
goals and objectives and monitor the reporting ofperformance;

c) Risk r independent Directors to evaluate and ensure that financial information is accurate, and that
financial controls and systems ofrisk management are robust and defensible;

Regd. ffice:
Plot No. 5, lnside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

d) People: Independent Directors responsible for determining the appropriate levels of remuneration of
executive directors and the process ofsuccession planning. They also have a prime role in appointin& and,
where necessary, removing senior managemenL

e) Stakeholdersr lndependent Directors to balance the conflicting interest of the stakeholders, including
minority shareholders, ln the event of any con,lict, they shall moderate and arbitrate in the interest of the
Company as a whole.

5.3 Duties

As an independent Director,you shall

a) undertake the appropriate induction into the Board and regularly update and refresh your skills, knowledge and
familiarity with the Company;

bl All directors are entitled to obtain independent professional advice relating to the affairs of the company or to
their responsibilities as directors. If, in your own case, you consider such advice is necessary, you shouid first
discuss it with the chairman, You can also discuss and seek professional advice subject to the prior approval of
the chairman, the cost of the advice will be reimbursed by the company but you should ensure, s; far as is
practicable, that it is reasonable.

c) strive to attend every meeting of fte Board and of the Board committees ofwhich you are a membeq
d) actively and constructively participate in the Board committees of the Board in which you may be a member or

the Chairperson;
e) strive to attend the general meetings ofthe Company;
f) ensure that any concerns thatyou may have about the running of the Company are to be addressed by the Board

and seek inclusion ofthese concerns in the Board minutes to the extent these concerns are not resolved;
g) keep yourselfwell informed about the Company and the external environmenr in which it operates;
h) not unfairly obstruct the functioning ofan otherwise proper Board or committee;
i) ensure that related party transactions are considered carefully before they are approved and are in the interest

of tie Company;
j) ensure that the whistleblower function ofthe Company is functioning adequately;
k) report concerDs about unethical behavior, actual or suspected fraud or violation of the Company's Code of

Conductand Ethics;
l) act within your authority, assist ill protecting the legitimate interesB of the Company, shareholders and its

employees;
m) Not disclose any confidential information unless such disclosure is expressly approved by the Board or required

by law.
n) You shall abide by the 'Code For Independent Directors' as outlined in Schedule IV to section 149(8) of the 2013

Act, and duties of directors as provided in the 2013 Act (including Section 166) and provisions of SEBI ( LODRJ
Regulations.

Regd. Office:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-'1029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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DILIP BUILDCON LIMITED
INFRASTRUCTURE & BEYOND

5. REMUNERATION

As an Independent Director you shall be paid sitting fees for attending the meetings of the Board and the
Committees ofwhich you are a member. The sitting fees payable to you are as follows:

.Board - Rs. 25000 per meeting.

.Committee -Rs. 5000 per Meetin&

ln addition to the above, non-executive/independent directors would be entitled to the reimbursement of only
the following items of expenditure that may be incurred in traveling to the place of the Board meetings and
other committee meetings ofthe Company and back to their normal place ofresidence;

(a) air fare from the normal place ofresidence to the place ofthe Board or committee meetings and back to their
normal place of residence.

(b) Accommodation at our campus or any hotel as determined by the Company for t}le duration of Board and
committee meetings, and during the day prior to and aftersuch meetings.

(c) Out-of-pocket expenses,like conveyance, food, and incidentals that are incurred during thedays ofthe Board
and committee meetings.

7. I'IRECTOR &OFFICERS INSURANCE

The Company maintains a Directors and Officers insurance policy (D & O polic, amounting Rs. 75.00 Crores to pay
for the liability of Directors and officers for claims made against them while servinE on the Board and / or as an
officer of the Company.

8. TERM

8.1 Subiect to applicable law, lndependent directors are eligible to serve for a period of two terms of5 years each.

9. CODE OF CONDUCT

You will follow the code ofconduct of the Company and Furnish annual affirmation of the same.

You will apply the highest standards of confidentiality and not disclose to any person or company (whether during
the course of the tenure as lndependent Director or at any time after its cessation) any confidential information
concerning the Company including any subsidiary or associate thereofwith which you come into contact by virtue of
your position as an lndependent Director, except as permitted by law or with prior clearance from the chairman of
the Board.

We would like to draw your attention to the applicability of Securi6es & Exchange Board of India fProhibition of
Insider Trading) Regulation 2015 as amended time to time, which inter- alia prohibits disclosure or use of
unpublished price sensitive information. You should not make any statement(s) that might risk a breach of the
requiremenLt specified under the said statute unless the same is required under any law or the same is required for
the purpose ofcompliance ofany direction, order, etc issued/8iven by any judicial authority.

Rcad. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-t1029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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DILIP BTJILDCON IIMITTD
INFRASTRUCTUR,E & BEYOND

Addltionauy, you shall not participate in any business activity which might impede the application of your
independent iud8ment in the best interest oft}le company

10, INDUCTION AND DEVELOPMENT

The Company shall, ifrequired, conduct formal induction pro8ram for its Independent Directors

The Company shall, as may be required, support Directors to continually update their skills and knowled8e and
lmprove their familiarity with the company and its business. The Company will fund/arrange for training on all
matters which are common to the whole Board.

11. PERfORMANCE APPRAISAL / EYALUATION PROCESS

As a member ofthe Board, your performance as well as the performance ofthe entire Board and its Committees shall
be evaluated annually. Evaluation of each director shall be done by all the other directors. The criteria for evaluation
shall be determined by the Nominations Committee and disclosed in the Company's Annual ReporL However, the
actual evaluation process shall remain confidential and shall be a constructive mechanism to improve the
effectiveness of the Board/ Committee.

12. DISCLOSURES, OTHER DIRECTORSHIPS AND BUSINESS INTEREST

DurinB the Term, you agree to prompdy notiry the Company of any change in your directorships, and provide such

other disclosures and information as may be required under the applicable laws. You also agree that upon becoming
aware of any potential conflict of interest with your position as Independent Director of the Company, you shall
promptly disclose the same to the Chairman and the Compliance officer. Please confirm that as on date of this letter,
you have no such conflict of interest issues with your existing directorships.

During your Term, you agree to prompdy provide a declaration under Section 149[7) of the Companies Act, 2013,

upon any change in circumstances which may affectyour status as an lndependent Director.

13. CHAI{GES OF PERSONAL DETAIIJ

During the Term, you shall prompdy intimate the Company Secretary and the Regiskar of Companies in the
prescribed manner, ofany change in address or other contact and personal details provided to the Company.

14. TERMINATION
Your directorship on the Board of the Company shall terminate or cease in accordance with law. Apart from the
grounds oftermination as specified in the Companies Act, 2013, your directorship may be terminated for violation of
any provision ofthe Company Code ofConducL

You may resign from the directorship of the Company by giving a notice in writing to the Company stating the
reasons for resignation. The resignation shall take effect from the date on which the notice is received by the
Company or the date, ifany, specified by you in the notice, whichever is later.

Ifat any stage during the Term, there is a change that may affectyour status as an Independent Director as envisaged
ln Section 149(6) of the Actor, if applicable, you fail to meet the criteria for "independence "under the provisions of
SEBI (LODR) Regulations, you agree to prompdy submityour resignation to the Company with effect from the date of
such change.

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029999, Fax : 07554029998
E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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15. COOPEnATTON

Porand or behalfof
Dtllp Bulldcon U ted

Dup SuD.aya]lshl
Uarsdrt Dlrector
DIN : 00039944

Sltrlature
(l{em€ r Ash

DIII.069397
Placcr Bhopal
D.rc.. 03.10.2018

AGREB AND ACCEPT

I havo read and understood the terms of m, appolnoTelt as Xon Execudve hdepend€nt Dlrector of the CompaDy for a
sesond cousecutive term of 5 yearc w.e.f August 5, 2019 ro August {, z0z4 and i hereby aflirm my acceptan i, doe- 

-
3anlG,

O,'#,^PHHMP,IIm,

Regd. Officc:
Plot lt{0. 5, lnside Godnd },tarayan Singh Gate,
Chuna thatti (olar Road, Bhopal - 462 016 (M.p)
Ph. : 0755-4029!F9, Fax: 0755-40299t E
E-mail : db@dilipbuil&on.ccin Website : wurw.dilipfuildon.om

ln &e event ofany claim or liHgation a8ainst th€ Company, based upon any alleged conduce act or omlsJloD on !mu,pafi during your Term, yqu agree to render .ll ,..d;i;;;;;:; ;isucrr inlormatioo and do*r"ii 
"r 

.." nu."oary and reasonabrv reqr..";t'oitTEfir.rTeoffgnmr ana erouae

16. GOYERTIING LAW

3f*$ffii:lji1[Ht*'",.,1;[ll be 
'nterpteted 

in acmrdance wrrh Indhn [aw aod your ensascment shal b.

,7. tscE |-AJ{EOUS

rhis letter represents the entire und€rsta,,dl,,& and coDstjtutes the whole agxeemen! in rela.on to vourappotntment aod supersedes any preytous.agreemint between you^.rf 
"ra 

trr. c",ip."y;;h ;;;;il;"H[
XJffi'j.,fi1',TJ: "e 

generalitv of the roresoins, exauaeiariy 
'"arnr'ty, 

*nartroi o.io., ;ffiil*ilfi.fi
No walver or modifkauon of this letter sha' be varid unless .Dede rn wridry and signed by you and tbe coEpary.

As per sEal ([oDR) RegulationJ, if appllcable, thls letter along wltt your detailed prontc shall be dlsclosed or ttewebsits of the Company and the releyant stock cxchan8e,

T& ACCEPTANCE OF APPOTNTUENT

we are confident that the Board and the company will be[eft immenscly from your rich experieoce and wc ar€eager to have you as an integ'"r part of .he growth'of our company. If thesl terms ofappoirunint.o 
".."pahitoyou, please conlirm youracceptance byslgningand returning the enOotJ copy ofthf lliter.

We thank you foryour continued support and commiunentto th€ Company.

You may kindly note that this appointment letterwlllbe tlled wlth the stock Exchanges and also uploaded on compan!,rsw€bsltc.

erm

, s.lrz

G,

o

c

Po
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DIIJPBUILDCONIJMITED
INFRASTRUCTURE & BEYOND

Dster 03.10.201E

To
Mr. Ashwini Verma
B-57, New Krishi Nagar,
Janki Nagar, Chuna Bhatti,
Bhopal (M.P)

Sub: Itrtimatiotr regarding approyal of your appointmetrt for second cons€cutive term of 5 years as Non -
Exccutive IndependeDt Director of the Compauy.

Dear Sir,

We are extremely pleased to inform you that the Shareholders ofthe Company at l2Ih Annual General Meeting of
the Company held on Friday, 28s September, 20 lE at Kwality's Motel Shiraz, Service Road, Board Office Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201 l, have approyed your appointment for a second consecutive term of
5 (Five) years as a Non -Executive lndependent Director of the Company. Subject to the provisions of Companies
Act,20l3 and relevant regulations, you will hold the office for the period of5 (five) years with effect from August
5, 2019 to August 4, 2024 and during such period you shall not be liable to retire by rotation."

Thanking You,

Yours sincerely,

For atrd on behalfof
Dilip Buildcon Limited

\-

O Orrffi*
Mcnsgitrg Director
DIN : 00039944

Regd. ffice:
Plot No. 5, lnside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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DILIP BI.'ILDCON LIMITED
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 015 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com

sub: Itrtimstion regerdiog appmval of your eppointmena for second co[secutive aerm of s yerrs as No11 -
Erecutivc lndcpeodent Director of the Compeny.

Dear Sir,

We are extremely pleased to inform you that th€ Shareholders of the Company at l2h Annual General Meeting of
the Company held on Friday, 2Eh September, 201t at Kwality's Motel Shiraz, Service Road, Board Office Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201 l, have approved your appointment for a second cons€cutive term of
5 (Five) yean as a Non -Executive Independent Director of the Company. Subjea to the provisions of Companies
Act, 2013 and relevant regulations, you will hold the office for the period of 5 (five) years with effect from Augusr
5, 2019 to August 4, 2024 and during such period you shall nor be liable to retire by rotation.,'

Dltc:03.10.201E

To
Mr. Amogh Kumar Gupta
Plot No. 15, Amahas Phase -1,

Chuna Bhatti,
Bhopal (M.P)

Thanking You,

Yourc sincerely,

For end on behslfof
Dillp Blildcon Limited

olipsnffi'i
Meragiog Director
DIN : fiX)3944
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DILIP BI,NLDCON LIMITED
INFRASTRUCTURE & BEYOND

Drtc:03.10.201t

To
Mr. Aditya Vijay Singh
59{0,Amrapali Enclave, Chuna Bhatti,
Bhopal (M.P)

Sub: lntimaaion regardirg approval of your sppointmeot for second consGcutiye term of 5 yerls as Notr -
Executive Independent Director ofthe Company and to conti[ue after rttrining ahc rgc of75 y€ars.

Dear Sir,

We are exlremely pleased to inform you that the Shareholders ofthe Company at l2th Annual General Meeting of
the Company held on Friday, 2Ed September,20lt at Kwality's Motel Shiraz, Service Road, Board OfTice Square,
Shivaji Nagar, Bhopal, Madhya Pradesh 46201I, have approved your appointment for a second consecutive term of
5 (Five) years as a Non -Executiv€ Independent Director of the Company. Subject to the provisions of Companies
Act, 2013 and relevant regulations, you will hold the office for the period of 5 (five) years with effect from April I,
2019 to March 31, 2024 and during such period you shall not be liable to retire by rotation."

Further pursuant to SEBI (Amendment) Regulations,2018, "No listed entity shsll sppoinl a persotr or cotrtinue
the dirccaorship of atry persoll as a nonex€cutive dircctor wbo has attained the age of seveoty five years unl€ss
s specisl rqsolution is passed to thot effect.' With respect to the same, the Shareholders ofthe Company has

approved your appointment for a second consecutive term of 5 (Five) years and to continue the omc€ as a Non
Executive Independent Director ofthe Company after attainment the age of 75 yeaB by way ofspecial r€solution .

Thanking You,

Yours sincerely,

For and on behalfof
Dilip Buildcon Limited

Dilip Suryavanshi
Managing Director
DIN : 0fl)399,14

Regd.ffice:
Plot No. 5, Inside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 452 016 (M.P)

Ph. : 0755-4029'999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Website : www.dilipbuildcon.com
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DILIP BUILDCON TIMITT,D
INFRASTRUCTURE & BEYOND

Regd. ffice:
Plot No. 5, lnside Govind Narayan Singh Gate,

Chuna Bhatti, Kolar Road, Bhopal - 462 016 (M.P)

Ph. : 0755-4029999, Fax : 0755-4029998

E-mail : db@dilipbuildcon.co.in, Webshe : www.dilipbuildcon.com

To
Mr. Satish Chandra Pandey
8-270 Shahpura ,
Bhopal (M.P)

i::;,lfll,'r1'ri. 
ttgarding approval lo corlirue ertcr sttsinins the ase of 7r years as per (Ameodmenr)

Drte:03.10.201t

Dear Sir,

Thanking You,

Yours sincerely,

For atrd on behalfof
Dilip Buildcon Limited

Pursuant to SEBI (LoDR) (Amendment) Regurations, 20 rE, .,No risted etrtity shafl 8ppoint 8 persotr or cortitruethe directorship of sny pe^on ss a nonexecutive direcaor who has artair"i rt" ,g" [i."""o[i]i"" v*^ "rr*"o speciar 
.resolution is psssed to tha.t errect". with respect to th" r*", .,r" ur" 

"or"mery 
pressed to inform vou thatthe sharehotders of the companv at r2th Annual c_.r;i M.;n-g;ii. c"-p""i i"ii'.,i"ai'i"r,"riiill",'r]ro*,2018 at Kwaritv's Moter Shiraz. service Road. ao"ro orrc"'3iuar", striva.li 

'trragar, gh"p"i]'M"ii;'p;*h
46201 l' have approved by wav ofspecial resolution ,o.ontinu" tr,l oii"e as Non-Executive Independent Directorsofthe Company for rhe remaining tenure ofyour appoin,r.ii 

"n"r',f,"lg" " 
f 7E yeat

oirips,ffi"r,i
Managing Director
DIN : 0fi)399,14
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