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INFIBEAM INCORPORATION LIMITED

INFIBEAM STOCK APPRECIATION RIGHTS SCHEME 2017

This Scheme (defined hereunder) has been formulated by the Board (defined hereunder) ofInfibeam
Incorporation Limited and approved at its meeting held on July l3, 2017 and by the Compensation
Committee (as defined hereafter), of the Board, at its meeting held on July 13,2017. Further, this
Scheme has been approved by the shareholders of the Company by way of special resolution at the
General Meeting of the Company (defined hereunder) held on August 11,2017.

1. NAME AND OBJECTIVE OF THE SCHEME

1.1 This Scheme shall be called the "Infibeam Stock Appreciation Rights Scheme 2017" (this
"Scheme") which expression shall include any alterations, amendments or modifications
hereto from time to time.

1.2 In today's competitive world, employees are Company's most important resource and asset.
The Company fully recognizes the above fact and wants its employees to participate and
share the fruits of growth and prosperity along with the Company.

1.3 The objectives of the Scheme are:

a) To incentivise and motivate the Employees (defined hereunder) in a manner that will
enable providing certain benefits on the happening of certain definitive events as
specified under Clause 10.2;

b) To provide means to enable the Company to attract and retain appropriate human
talent in the employment of the Company and its Subsidiary Companies, as the case
may be; and

c) To promote the culture of employee ownership

This purpose is sought to be achieved through the Grant of SARs (subject to certain terms and
conditions provided in this Scheme) to the Eligible Employees.

1.4 The Company may, in its sole discretion, Grant SARs (defined hereinafter) to such
Employees, as it may deem fit, under this Scheme. Notwithstanding anything contained
herein, nothing in this Scheme shall be deemed to impose any obligation on the Company to
Grant or continue to Grant any SARs pursuant to this Scheme.

2. DEFINITIONS AND INTERPRETATION

The !erms de~ned in this Scheme shall for the purposes of this Scheme, have the meanings
specified herem and terms not defined shall have the meanings as defined in the Securities
Contr~~ts(Regulation) Act, 1956 (as amended); the Companies Act, 2013 (as amended); the
Securities and Exchange Board ofIndia (Share Based Employee Benefits) Regulations 2014
(as amended) or in any statute or re-enactments hereof, as the case may be: '
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2.2 Appreciation Amount means the difference between the Exercise Value and the Base Value,
with respect to the SARs Granted to an Eligible Employee under this Scheme and Exercised
by such an Eligible Employee in terms hereof;

2.3 Average Acquisition Price means the total amount utilised by the Trust to purchase the
Shares (as defined hereafter) from the secondary market or primary allotment (as applicable)
divided by the total number of Shares purchased by the Trust till the date of arriving at such
Average Acquisition Price. It is clarified herein that the price of each Share while arriving the
Average Acquisition Price, shall take into account all the costs relating to the acquisition of
Shares, including but not limited to the applicable securities transaction tax, brokerage, other
taxes, surcharge, cess and other incidental administrative expenses.

2.4 Base Value means the Average Acquisition Price of the Shares;

2.5 Board of Directors / Board means the Company's Board of Directors and includes a duly
constituted and authorised committee thereof, where applicable;

2.6 Cause includes any of the following: (i) convicted of an offence involving moral turpitude or
that disentitles the Eligible Employee from being an Employee in accordance with the
Company's policies and/or Applicable Law; or (ii) commission of fraud, misappropriation or
embezzlement by an Eligible Employee; or (iii) wilful dishonesty, gross misconduct; or (iv)
abandonment of employment by the Eligible Employee or (v) resignation from employment
by the Eligible Employee or (vi) termination of employment of the Eligible Employee by the
Company for reasons relating to performance of such Eligible Employee or otherwise and/or
(vii) any other action(s) that, in view of the Compensation Committee is disruptive or
detrimental to the functioning of the Company;

2.7 Company means Infibeam Incorporation Limited, a public limited company incorporated in
India under the provisions of the Companies Act, 1956 and having its principal place of
business at 9th Floor, "A" Wing, Gopal Palace, Opp. Ocean Park, Nr. Nehrunagar, Satellite
Road, Ahmedabad - 380015, Gujarat, the Equity Shares of which are listed on BSE Limited
and the National Stock Exchange of India Limited;

2.8 Compensation Committee / Committee means the 'Nomination and Remuneration
Committee' set up by the Company under the Section 178 of the Companies Act, 2013, as
amended;

2.9 Corporate Action means one or more of the following events:

a) Bonus issue or rights issue undertaken by the Company;
b) Merger, de-merger, spin-off, consolidation, amalgamation, sale of business,

restructuring or other reorganization of the Company in which all the Shares are
converted into or exchanged for:
1. a different class of securities of the Company;
II. securities of any other issuer;
Ill. cash; or
iv. other property;

c) Sale, lease or exchange of all or substantially whoIe of the assets/ undertaking of the
Company to any other company or entity;

d) Adoption by the shareholders of the Company of a scheme of liquidation, dissolution
or winding up; or

e) Change in the capital structure of the Company as a result of reclassification of the
Shares, splitting up of e face value of the Shares, sub-division of the Shares,

Gor o"'q~.
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2.16

2.17

2.18

2.19

2.20

conversion of the Shares into other shares or securities and any other change in the
rights or obligations in respect of the Shares.

2.10 Director means a member of the Board of the Company;

2.11 EffectiveDate shall have the same meaning assigned to it as in Clause 4.1;

Eligibility Criteria means the criteria as may be determined by the Compensation
Committee, from time to time, for granting SARs to the Eligible Employees under this
Scheme;

2.12

2.13 Eligible Employee means an Employee who has been granted SARs pursuant to this ~cheme
and, where the context so requires, includes legal heir(s) and/or the designated
beneficiary(ies), whose details are provided in the Letter of Grant;

2.14 Employeemeans

a) a permanent employee of the Company working in India or outside India; or
b) a Director whether a whole time director or not, but excluding an independent

director; or
c) an employee as defined in clauses 2.14.a or 2.14.b of a Subsidiary, in India or outside

India.

But does not include:

I. an employee who is a Promoter or a person belonging to the Promoter Group; or
ll. an independent director and;
iii. a director who either himself or through his relative or through any body corporate,

directly or indirectly, holds more than ten percent of the outstanding equity shares of
the Company.

2.15 Exercise means the tendering by an Eligible Employee of a notice in prescribed format for
exercising the SARs, pursuant to the SARs Vested in himlher under this Scheme ("Exercise
Intimation Letter");

Exercise Value means the Market Value of the Shares deducted by all the administrative
costs relating to the sale of Shares, including but not limited to the applicable securities
transaction tax, brokerage, other taxes, surcharge, cess and other incidental administrative
expenses;

Ex~rcise Window~means the period of 5 (five) business days after completion of Vesting
Period or .suchperiod as may be extended by Compensation Committee and intimated to the
Trustee within which the Eligible Employees may exercise their SARs.

Grant means issue or award of SARs to the Eligible Employees under this Schem
"G t d" d"G to "h IIb e,ran e an ran mg s a e construed accordingly;

Grant Date m~a~s the date as determined by the Compensation Committee for the rant of
SARs to.t~e Eligible Employee under this Scheme and on which the Letter of Grant i~. dto the Ehglble Employee; Issue

L~tter of Grant means a letter issued by the Trust and accepted by the Eli ibJe E 1
with respect to the SARs granted to such Eligible Em I b d g mp oyee

p oyee ase on the terms and
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conditions stipulated in this Scheme and as suggested! recommended by the Committee from
time to time; It is hereby clarified that in case an Eligible Employee does not respond back
with his non-acceptance on the Letter of Grant within 5 (five) business days from the date of
its receipt, it shall be deemed to be accepted by such Eligible Employee.

2.21 Market Value means the average price of the Share on the sale of Shares pursuant to Vesting
ofSARs;

2.22 Nominee means any person appointed by the Eligible Employee pursuant to Clause 18.7 of
the Scheme and recorded with the Trustee and the Compensation Committee in accordance
with the format as provided in the Letter of Grant;

2.23 Performance Metric means the performance criteria required to be achieved by an Eligible
Employee in each financial year, as determined by the Compensation Committee, based on
criteria such as role and the level of the Eligible Employee, performance record, future
potential of the Eligible Employee, balance number of years of service until normal
retirement age and!or such other criteria that may be determined by the Committee at its sole
discretion;

2.24 Permanent Incapacity means any disability of whatsoever nature, be it physical, mental or
otherwise, which incapacitates or prevents or handicaps an Employee from performing any
specific job, work or task which the said Employee was capable of performing immediately
before such disablement, as determined by the Committee based on a medical certificate from
an expert identified by the Committee;

2.25 Person means any natural person, firm, company, governmental authority, joint venture,
partnership, association or other entity (whether or not having separate legal personality);

2.26 Pool means the number of SARs that can be granted under the Scheme;

2.27 Promoter in reference to the Company shall have the same meaning assigned to it under the
SEBI SBEB Regulations;

2.28 Promoter Group in reference to the Company shall have the meaning assigned to it under
SEBI SBEB Regulations;

2.29 SAR or stock appreciation right means a right given to an Eligible Employee making
him/her eligible, subject to approval of Compensation Committee, to receive appreciation for
a specified number of Shares of the Company where the settlement of such appreciation may
be made by way of cash payment or shares of the Company in accordance with this Scheme.

2.30 Scheme means the Infibeam Stock Appreciation Rights Scheme 2017 as set out herein and
shall include any modification and variations thereof;

2.31 SEBI means the Securities and Exchange Board of India constituted under the Securities and
Exchange Board of India Act, 1992, as amended;

2.32 SEBI (SBEB) Regulations means the Securities and Exchange Board of India (Share Base
Employee Benefits) Regulations, 2014 and shall include any statutory amendments and
modifications;

2.33 Share means the equity share of face value of Rs. 1 each of the Company, listed on the BSE
Limited and the National Stock Exchange of India Limited;
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2.34 Shareholder means a person who is registered as a shareholder in the Company's Register of
Shareholders;

2.35 Subsidiary means a subsidiary company of the Company, as defined in the Companies Act,
2013, as amended;

2.36 Trust means the lnfibeam Employees Welfare Trust set up to administer the Schemes therein
from time to time in the manner specified in the Trust Deed;

2.37 Trustee means the trustee of the Trust;

2.38 Trust Deed means the deed under which the Trust is set up;

2.39 Vesting Date in relation to a SAR means the date that is subject to a minimum of I (one) year
and maximum of 5 (five) years from the Grant Date or such further period as may be decided
by Compensation Committee and communicated to the Trustee in writing but at no point of
time shall be less than as prescribed in SEBI (SBEB) Regulations;

2.40 Vesting means the process by which the Eligible Employee or the beneficiary(ies), as the case
may be is given the right to Exercise the SARs granted to him/ her pursuant to this Scheme,
"Vested" shall be construed accordingly;

2.41 Vesting Period means the period between Grant Date and Vesting Date;

3. INTERPRETATION

In this document, unless the contrary intention appears:

3.1 the Clause headings are for ease of reference only and shall not be relevant to interpretation;

3.2 Words in the the singular includes the plural and vice versa;

3.3 Any word or expression importing a gender includes any other gender;

3.4 any reference to a clause, sub-clause, paragraph or annexure is, unless indicated to the
contrary, a reference to a clause, paragraph or annexure of this Scheme; and

3.5 References in this Scheme to statutory provisions shall be construed as references to those
provisions as modified or re-enacted from time to time (whether before or after the date of
this Scheme) and to any subordinate legislation made under such provisions and shall include
references to any repealed statutory provision which has been so re-enacted (whether with or
without modification).

4. APPLICABILITY AND TERM

4.1 The Scheme applies only to the Eligible Employees, as selected by the Compensation
Committee. This Scheme shall become effective from the date of approval of the Scheme by
the Shareholders ("Effective Date").

5116



Infibeam Stock Appreciation Rights Scheme 2017

7.3

7.4

4.2 The Scheme shall continue to be in force until the date on which all the SARs available for
issuance under the Scheme have been extinguished and/or have lapsed and the Compensation
Committee does not intend to re-issue the lapsed SARs or the Compensation Committee in its
absolute discretion decides to terminate the Scheme.

4.3 The Compensation Committee may, subject to compliance with Applicable Laws, at any time
alter, amend, suspend or terminate this Scheme.

5. SCOPE AND ELIGIBILITY; SARS/SHARES SUBJECT TO THE SCHEME

5.1 The maximum aggregate number of Shares that may be acquired from the secondary market
by the Trust in a financial year and thereby the SARs that may be Granted in a financial year
under the Scheme shall not exceed the limit as specified under Regulation 3(10) of the SEBI
(SBEB) Regulations. Further, the Trust shall at no time hold Shares (acquired from the
secondary market) more than the limit as specified under Regulation 3(11) of the SEBI
(SBEB) Regulations.

5.2 The Compensation Committee shall determine the Grant in its absolute discretion.

6. IMPLEMENTATION

6.1 This Scheme shall be operated and administered by the Committee and the Trust.

6.2 Subject to availability of required funds by the Trust, the Scheme shall be implemented as per
the provisions of this Scheme elaborated hereunder and Applicable Laws.

6.3 All the actions required to be effected pursuant to the Scheme will be undertaken by the
Committee.

7. CREATION OF THE TRUST

7.1 The Company shall set up the Trust in accordance with the terms and conditions of this
Scheme and in accordance with the SEBI (SBEB) Regulations.

7.2 The Trust Deed would provide, inter alia, that the Trust would be authorised to purchase
Shares from the secondary market or via primary allotment in accordance with the Trust Deed
for the purposes of the Scheme and for the benefit of the Eligible Employees in accordance
with this Scheme and Applicable Laws. The Shares shall be dealt with by the Trust in
accordance with Applicable Laws, including the SEBI (SBEB) Regulations. The activities of
the Trust will be carried out in accordance with Applicable Laws, including the SEB! (SBEB)
Regulations.

The Trust Deed shall authorize the Trustee to borrow funds from the Company, employees,
outside lenders including banks, for the purpose of purchasing the Shares, however in
accordance with the Applicable Laws.

The Company through the Compensation Committee will provide loan to the Trust to
purchase Shares from secondary market or via primary allotment. The total amount of loan
which can be outstanding at any point of time, shall not exceed INR 500,000,000 (Indian
Rupees Five Hundred million) or such higher amount as may be sanctioned by the Board (in
accordance with the Applicable Laws including the applicable provisions of the Companies
Act, 2013), taking into account any potential increase in the market price of the Equity Shares
of the Company, for acquisition uity Shares of the Company from the secondary market

~
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representing upto 5% of the paid up capital of the Company for the purpose of
implementation of the Scheme 2017, subject to overall limits, if any, specified the SBEB
Regulations. The tenure thereof will be 5 (five) years from the date of disbursement which
may be extended by a further period of 5 years by the Compensation Committee as may be
mutually agreed between the parties. The repayment terms shall be mutually determined
between the Compensation Committee and the Trustee(s).

7.5 The loan will be utilised by the Trust for acquisition of shares of the Company for the purpose
of implementation and administration of the Scheme 2017 in accordance with the SBEB
Regulations and other applicable laws.

7.6 Subject to applicable law, including the applicable provisions of the Companies Act, 2013
and the rules framed thereunder, the interest rates shall be as agreed between the Company
and the Trust on an annual basis for every financial year within 3 months of end of the
previous financial year provided that such interest rate shall be equal to the average interest
rate incurred, if any, by the Company in the relevant previous financial year.

8. ADMINISTRATION

8.1 The Scheme shall be administered by Compensation Committee and the Trust. All questions
of interpretation of the Scheme or any SAR shall be determined by the Compensation
Committee and such determination shall be final and binding upon all persons having an
interest in the Scheme or such SARs.

8.2 The Committee shall consist of such number of members as may be determined by the Board
from time to time. The Committee, in exercise of its powers, may require any information
from the Board / the Company and / or seek any assistance from any Eligible Employee as it
may deem fit, to fully and effectively discharge its duties and responsibilities.

8.3 The Compensation Committee shall in accordance with this Scheme and Applicable Law
determine the following:

g)

a) The quantum of SARs to be granted under this Scheme, per Eligible Employee, and
in aggregate, in compliance with the Applicable Law;

b) The Eligibility Criteria, inter alia, taking into consideration the grade, performance,
merit, future potential contribution, criticality of the function, conduct of the
Employee, while deciding to Grant to the Eligible Employees;

c) The Exercise Window, i.e. the specified time period within which the Eligible
Employee is required to exercise the Vested SARs;

d) The procedure for making a fair and reasonable adjustment in case of Corporate
Actions;

e) The procedure and terms for the Grant, Vesting and Exercise of SARs in case of
Eligible Employees who are on long leave;

f) D~t~rminethe conditions that need to be fulfilled in order to have the SARs vest in an
Eligible Employee ~nd/or any con.diti?ns subject to which such Vesting may take
place and may lapse m case of termination of employment for misconduct;

To lay do~n a method.for satisfaction of any tax obligation arising in connection with
the ExerCiseof SARs m c liance with Applicable Law;!f:Gc.or o~
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h) To provide for the Grant, Vesting and Exercise of SARs in case of an Eligible
Employee whose services have been seconded to any company within the Infibeam
group subject to such group company being classified either as a holding or
subsidiary or associate company of Infibeam in accordance with the SEBI SBEB
Regulations;

i) To obtain permissions from, and making periodic reports to, the regulatory
authorities, as may be required and ensuring compliance with the Applicable Law;

j) To appoint consultants, intermediaries/ advisors or bankers as may be required to be
appointed for the purpose of implementation of this Scheme and to determine the
terms and conditions of their appointment including particulars relating to fees,
commission etc.;

k) Finalize, approve and authorize executives of the Company to execute various
agreements, deeds, writings, confirmations, undertakings, indemnities or other
documents as may be necessary, under the common seal of the Company, with any
party including legal advisors, accountants, bankers or others for the purposes of this
Scheme and accept modifications, changes and amendments to any such documents/
agreements;

I) To frame suitable policies and systems to ensure that there is no violation of any
Applicable Law and to determine the suitable amendments, modifications or steps
required to be made to this Scheme, as required under Applicable Law;

m) To provide for any statutory, contractual, regulatory or such other matters as may be
necessary for the administration and implementation of this Scheme in accordance
with Applicable Law; and

n) Such other matters in respect of which the Compensation Committee is required to
formulate terms and conditions under Applicable Laws.

8.4 In the event of any clarifications being required on the interpretation or application of the
Scheme, the same shall be referred to the Compensation Committee. The decision of the
Compensation Committee shall be final and binding on the Employees in this regard.

8.5 With regard to the matters specifically not provided for in this document or any other
documents that may be issued in connection with the SARs, the Compensation Committee
shall have an absolute discretion to decide such matters in the manner deemed fit by them in
the best interests of the Eligible Employees and the Company as may be permissible under the
Applicable Laws. The decision of the Compensation Committee, shall be final and binding on
the Eligible Employees.

8.6 The Compensation Committee shall have the right to settle the SARs upon exercise, by way
of Shares (instead of cash), in which case the Compensation Committee shall take all steps
required under the Applicable Law to enable such settlement by way of Shares, including to
undertake any amendment of the Scheme and other documents related to the Scheme
including making provision for adjustment of fractional shares rounded off to the lower end
for settling such appreciation.

8.7 Any dispute or disagreement which shall arise under, or as a result of, or pursuant to, or in
connection with this Scheme shall be referred to the Compensation Committee and shall be
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determined by it from time to time. All such determination / decision / interpretation by the
Compensation Committee shall be final and binding on all the Employees affected thereby.

8.8 No member of the Board and/ or Committee shall be personally liable for any decision or
action made in good faith with respect to this Scheme. The members of the Committee and/or
the Board shall abstain from participating in and deciding matters that directly affect their
individual interests under this Scheme. In such a case, the deciding authority shall rest with
the remaining members of the Committee and/or the Board, as the case may be.

8.9 The members of Committee, and their powers and functions can be specified, varied, altered
or modified from time to time by the Board, subject to the Applicable Laws.

9. GRANTOF SARs

9.1 The Scheme shall be applicable to the Employees and hence the SARs may be granted to the
Employees of the Company and its Subsidiaries as determined by the Compensation
Committee at its sole discretion, in accordance with Applicable Laws, and which decision
shall be final and binding on all concerned. The Grant and Vesting of SARs to non-residents
as above will be subject to the approval, if any, required from the Reserve Bank of India or as
prescribed under the applicable provisions of the Foreign Exchange Management Act, 1999,
or any other regulatory body.

9.2 The maximum number of SARs to be granted to any employee under the Scheme 2017, in
any financial year and in aggregate shall be as determined by the Compensation Committee.
However, the number of SARs that may be granted to a single employee under the Scheme
2017 shall not exceed equity shares representing 1% of the paid up equity share capital as on
March 31, 2017 (which number shall be adjusted in lieu of adjustments/ re-organisation of the
capital structure of the Company from time to time). The aggregate of all such SARs under
the Scheme 2017 shall not exceed equity shares representing 5% of the paid up equity share
capital as on March 31, 2017 (which number shall be adjusted in lieu of adjustments/ re­
organisation of the capital structure of the Company from time to time).

9.3 All Employees to whom the Compensation Committee decides to Grant the SARs would be
informed about the same by way of a written communication through the Letter of Grant duly
signed by the authorized signatory of the Trustee.

9.4 Each financial year, the SARs granted to an Eligible Employee shall be subject to upward
adjustment depending upon the achievement of Performance Metrics.

9.5 Notwithstanding Clause 9.4, the Compensation Committee shall have the power to adjust the
SARs regardless of the Performance Metrics by duly notifying the Eligible Employee, in
accordance with Applicable Laws.

10. VESTING

10.1 The Vesting Date shall be as defined in clause 2.39 above.

10.2 The SARs would vest not earlier than one year and not later than five years from the date of
grant of SARs or such other period as may be determined by the Compensation Committee.
The vesting schedule (i.e. exact proportion in which and the exact period over which the
SARs would vest) would be determined by the Compensation Committee, subject to the
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minimum vesting period of one year from the date of grant of SARs. The SARs granted under
the Scheme 2017 shall vest in one or more tranches.

10.3 Vesting of SARs will happen on expiration of the period mentioned in Clause 10.1 above,
except in the following cases:
a) if, subject to the completion of the minimum vesting period of one year, but prior to the
completion of five years, an Eligible Employee were to retire, in that case, the date of
retirement shall be the date of Vestingor
b) in the event of demise or Permanent Incapacity of the Eligible Employee where the vesting
will happen in accordance with Clause 11.1.

lOA The Compensation Committee shall be empowered to amend the Vesting conditions as it may
deem fit, subject to the Applicable Law, and duly notify the Eligible Employee regarding
such amendment.

10.5 In case of Vesting prior to retirement, as determined by the Committee, the Vestingprocess as
mentioned above shall inter alia be subject to the condition that the Eligible Employee is in
continuous employment of the Company, and is (i) not serving any notice of resignation; or
(ii) not under disciplinary proceedings, on the date of Vesting, except in the case of death or
Permanent Incapacity suffered by an Eligible Employee.

10.6 Notwithstanding the above, the Committee may (i) not Vest any of the SARs already granted
or (ii) Vest such lesser number of SARs than as already granted, in the event it is found that
the Eligible Employee has not satisfied any Vesting condition or has not performed up to the
expectations or has not been regularly attending the office for a substantial period of time
without any valid reason or authority or has been put on a modified employment arrangement
such as part-time working, re-assignment to lower accountability, leave without pay, or is
found to be guilty of fraud or misconduct or has violated the Company policies/terms of
employment or the code of conduct or on account of such other circumstances as the
Committee may in its absolute discretion decide.

10.7 SARs not vested due to non-fulfillment of the vesting conditions or not exercised shall lapse
and these SARs will be available for grant under the present Scheme 2017, subject to
compliance with Applicable Laws.

10.8 In case of the Eligible Employees who take a sabbatical, the Committee may Vest such lesser
number of SARs than as already granted, as it may in its absolute discretion decide.

11. ACCELERATED VESTING

11.1 In the event of the death or the Permanent Incapacity of an Eligible Employee prior to the
retirement in accordance with the terms of employment, the SARs will Vest in the Nominee
of such Eligible Employee or the Eligible Employee, as the case may be, a) on the date of the
death or the Permanent Incapacity, as the case may be or b) on the completion of one year
from the date of Grant of SARs, whichever is later. The Appreciation Amount on the SARs
held by the Eligible Employee on such date of Vesting will be paid to the Nominee or the
Eligible Employee, as the case may be, in accordance with Clause 12 of this Scheme.
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14.

14.1

14.2

12. EXERCISE AND REALISATION OF SARS

12.I Upon Vesting of SARs, the Trustee shall sell such number of Shares which are relatable to the
Vested SARs standing to the account of the Eligible Employee on the Vesting Date. Provided
that, the Trustee shall sell the Shares only when the Exercise Value is at least 20% above the
Base Value (or such other % above the Base Value as determined by the Compensation
Committee) and to the said extent the Vesting Date shall automatically stand extended. Each
SAR shall confer the right on the eligible employee to receive appreciation with respect to the
underlying Equity Share on the entitled shares after it has been exercised in accordance with
terms of the Scheme 2017. In case of settlement of SAR by way of equity, the Trustee shall
sell only such number of Shares as may be required to meet the cost including proportionate
loan amount, charges and obligation arising out of the Shares allocated to a given SAR.

12.2 Following the actions mentioned under Clause 12.1, the Appreciation Amount relatable to
such Vested SARs shall be paid to the Eligible Employee/Nominee/heir/ successor, as the
case may be. The Appreciation Amount paid to each Eligible Employee / Nominee shall be
conveyed to the Eligible Employee /Nominee in the form set out in Schedule I. The
appreciation amount could be paid either in the form of cash settlement or equity settlement
as per the form set out in Schedule I.

12.3 Apart from the Appreciation Amount on realisation of the SARs upon happening of any of the
specific events mentioned in Clause 10or Clause 11, the Company shall not be liable to make
any further payments under this Scheme.

13. RIGHTSASASHAREHOLDER

13.1 No Eligible Employee shall have a right to receive any dividend or vote at any general
meeting of the Company or in any manner enjoy the benefits of a shareholder in respect of
SARs granted or vested in the Eligible Employee.

13.2 Any benefit or interest arising out of the Shares held by the Trust shall be utilised by the
Trustees to achieve the objects of the Trust only. No Trustees of the Trust are entitled to vote
in respect of the equity shares held by the Trust. Thus, no person shall be entitled to exercise
the voting rights in respect of the equity shares purchased or otherwise held by the Trust
under the Scheme.

AUTHORITY TO VARYIMODIFY TERMS

Subject to Applicable Law, the Compensation Committee shall, at its absolute discretion,
have the right to vary / modify / amend the Scheme, in such manner and at such time or times
as it may deem fit, subject however that any such modification/amendment shall not be
detrimental to the interests of the Eligible Employees and approval for such modification
and/or the amendment, if and to the extent required, is obtained from the Shareholders of the
Co~pany. !n the event that the Compensation Committee is making grants to foreign
natJ~nal/r~sldentEmployees, then the Compensation Committee is authorised to make such
mO~lficatlOns,amend,"?ents,proc~d~res, sub schemes and the like as may be necessary or
ad~lsable to comply Withthe prOVISIOnsof applicable laws in the countries or jurisdictions in
whlc? such Employees to whom SARs are granted are situated, as may be required underApplicable Laws.

Sluch right to vary/ modify / amend this Scheme as and when required will be subject as
a ways to SEBI (SBEB) Regulations and other Applicable Laws.
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15. TRANSFERABILITYOF SARS

The SARs cannot be assigned, alienated, pledged, attached, hypothecated, sold or otherwise
transferred or encumbered by the Eligible Employee, except as otherwise permitted under
Applicable Laws and specified in this Scheme. Any purported assignment, alienation, pledge,
attachment, sale, transfer or encumbrance not permitted herein shall be void and
unenforceable against the Company.

16. CORPORATE ACTION

In the event of change in control of the Company or Corporate Action, a Grant made under
the Scheme shall be subject to adjustment by the Board/Committee at its discretion as to
number of SARs or Vesting Period as the case may be, in accordance with Applicable Laws.
The decision of the Board/Committee, in this regard, shall be final and binding.

17. TERMINATION ANDABANDONMENTOF EMPLOYMENT

17.1 In the event of termination of employment of the Eligible Employee due to Cause, all the
SARs shall lapse on the termination of employment of the Eligible Employee and shall revert
to the Pool. The Company shall not have any further obligations towards the Eligible
Employee towards such lapsed SARs. The Compensation Committee may Grant such lapsed
SARs to any Eligible Employee in accordance with the Scheme, at its sole discretion.

17.2 Provided that if the Eligible Employee's termination (without Cause) or resignation on
account of an amicable separation, the unvested SARs shall Vest as may be determined by the
Committee in its absolute discretion provided they do not contravene the SEBI SBEB
Regulations.

17.3 In the event of abandonment of employment by an Eligible Employee without the Company's
consent, all SARs granted to such Eligible Employee shall lapse with immediate effect. The
Committee, at its sole discretion shall decide the date of abandonment of employment by
Eligible Employee and such decision shall be final and binding on all concerned.

18. MISCELLANEOUS

18.1 The inability of the Company to obtain authority from any regulatory body having jurisdiction
over the Company, or under any Applicable Laws, for the lawful issuance of the SARs shall
relieve and wholly discharge the Company of any and all liability in respect of the failure to
issue the SARs.

18.2 The Grant does not form part of the Eligible Employee entitlement to compensation or
benefits pursuant to the contract of employment nor does the existence of a contract of
employment between any person and the Company give such person any right or entitlement
to have a SAR granted to him in respect of any number of shares or any expectation that a
SARmight be granted to him whether subject to any condition or at all.

18.3 Neither the existence of this Scheme nor the fact that an individual has on any occasion been
granted a SAR shall give such individual any right, entitlement or expectation that he has or
will in future have any such right, entitlement or expectation to participate in this Scheme by
being granted a SAR on any other occasion.
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of the loss or termination of his office or employment with the Company for any reason 
whatsoever (whether or not such termination is ultimately held to be wrongful or unfair). 

18.5 All Eligible Employees and the Trust shall abide by all rules mentioned in the Securities and 
Exchange Board ofindia (Prevention of Insider Trading) Regulations, 2015, as amended and 
the Code of Conduct of the Company drafted pursuant to the said regulations, to ensure that 
there is no violation of policies and systems framed by the rules mentioned there under. In 
case of any default on part of any party to this Scheme, the decision of the Compensation 
Committee would be final. 

18.6 Nothing contained in the Scheme in any Grant made hereunder shall: 

a) Confer upon the Employees any rights with respect to continuation of employment or 
engagement with the Company and/or its Subsidiaries, or 

b) Interfere in any way with the rights of the Company and/or its Subsidiaries to 
terminate the employment or services of any Employee at any time for Cause. 

18.7 The Eligible Employee may appoint any person(s) as Nominee for the purpose of receiving 
the Appreciation Amount upon his death, subject to the terms and conditions of this Scheme. 
The Eligible Employee shall appoint such Nominee by submitting a letter in the form 
specified by the Compensation Committee in this regard. The Eligible Employee has the right 
to revoke/ change such nomination subject to the said changes being communicated to the 
Trustee in writing. In case of the death of any Eligible Employee who has not nominated any 
person(s), the SARs granted shall be exercisable by the legal heir(s) / successor(s) of such 
Eligible Employee, provided however that the legal heir(s) / successor(s) shall be required to 
produce/furnish to the Company all such documents / indemnities as may be required by the 
Company to prove the succession to the assets of the deceased Eligible Employee. 

18.8 All disputes arising out of or in connection with the Scheme or the Grant which cannot be 
resolved as per Clause 8.7 within 30 days from the date of its reference to the Compensation 
Committee may be refen-ed for arbitration in accordance with the provisions of the 
Arbitration and Conciliation Act, 1996. The place and seat of Arbitration shall be 
Ahmedabad, India and the proceedings thereof shall be conducted in English. 

18.9 Nothing contained in this Scheme shall be construed to prevent the Company from taking any 
Corporate Action or undertaking a change in capital structure which is deemed by the 
Company to be appropriate or in its best interest, in accordance with Applicable Laws and 
that no Eligible Employee, beneficiary(ies) or other person shall have any claim against the 
Company as a result of such action 

18.10 Nothing contained in this Scheme shall be construed to prevent the Company directly or 
through any trust settled by Company, from implementing any other new employee 
ownership schemes which is deemed by the Company to be appropriate or in its best interest, 
whether or not such other action would have any adverse impact on this Scheme or any Grant 
made under this Scheme. No Eligible Employee or other person shall have any claim against 
the Company and / or trust as a result of such action. 

19. REGULATORY APPROVALS 

The Scheme shall be subject to such regulatory approvals as may be required from time to 
time and the Scheme shall, at all times, comply with the provisions of the Applicable Laws. In 
the event of any difference between the provisions of the Scheme and the Applicable Laws, 
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the provisions of Applicable Laws shall prevail over the Scheme and the provisions of the
Scheme shall be deemed to have been amended so as to be read in consonance with the
Applicable Laws.

20. DEDUCTIONIRECOVERY OF TAX

20.1 All expenses, stamp duty and taxes in relation to acquisition of SARs and Exercise of SARs,
will be to the Eligible Employee's account. The amount received by the Eligible Employee on
Exercise of SARs shall be considered as deferred wage payment in the hands of such Eligible
Employee and shall be taxed accordingly. The Company shall have the right to
deduct/recover from the Eligible Employee, in connection with all Grants, any taxes required
by law to be deducted at source/paid and to require any payments necessary to enable it to
satisfy such obligations.

20.2 The Company shall have the right to deduct from the Eligible Employee's salary or otherwise
recover from the Eligible Employee, any of the Eligible Employee's or Employer's tax
obligations arising in connection with the SAR.Neither the Company nor the Trust shall have
any obligation whatsoever to deliver SAR until such tax obligations have been satisfied by the
Eligible Employee. In the event of any amendments or modifications to the provisions of the
Income Tax Act, 1961 and/or the rules framed there under as existing on the dates of this
Scheme, the Compensation Committee shall have the power to amend or modify this Scheme
at a suitable time without consent of the Employees, in order to ensure that the Company is in
the same position as it would have been, had the amendments or modifications in the Income
Tax Act, 1961 and/or rules framed there under have not been made

21. CONFIDENTIALITY

21.1 Eligible Employees shall keep the details of the SARs granted to them strictly confidential
and shall not share/disclose the same with/to any other person. In case of non-adherence to
the provisions of this Clause, the Compensation Committee shall have the authority to deal
with such cases as it may deem fit in its absolute discretion.

21.2 The Company reserves the right to disclose the details of SARs granted to its Employees in
general or in particular, as may be required under Applicable Laws or otherwise.

22. NO RIGHT TO SHARES

Neither the adoption of the Scheme nor any action of the Compensation Committee shall be
deemed to give the Employees any right to Shares or to any other rights except as may be
evidenced by a Letter of Grant.

23. NOTICES

All notices of communication required to be given by the Company to a Eligible Employee by
virtue of this Scheme shall be in writing and shall be sent to the address of the Eligible
Employee available in the records of the Company and any communication to be given by an
Eligible Employee to the Company in respect of Scheme shall be sent to the address
mentioned below:

To
Infibeam Employee Welfare Trust,
Trustee: Barclays Wealth Trustees (India) Private Limited, .
208, Ceejay House, Shivsagar Estate, Dr A BRoad, Worli, Mumbai 400018, India
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24. GOVERNING LAW ANDJURISDICTION

24.1 The terms and conditions of the Scheme shall be governed by and construed in accordance
with the laws of India.

24.2 The Courts of India shall have jurisdiction in respect of any and all matters, disputes or
differences arising in relation to or out of the Scheme.

24.3 Nothing in this Clause will however limit the right of the Company to bring proceedings
against any Employee in connection with the Scheme:

a) in any other Court of competent jurisdiction; or

b) concurrently in more than one jurisdiction.

25. ACCOUNTINGANDDISCLOSURE POLICIES

The Company shall follow the 'Guidance Note on Accounting for Employee Share-based Payments'
and/or any relevant Accounting Standards as may be prescribed by the Institute of Chartered
Accountants oflndia from time to time, including the disclosure requirements prescribed therein.
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