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1. INTRODUCTION

1.1

i2

13

1.4

1.5

1.6

1.7

1.8

This Seherte called the “:NEBEAM EMPLOYEE STOCK OPTION FLAN 2019 - 20 {"ESOP" pr "ESDSY
ar “the S0P Scheme”! is formuiated by Infibeam Avenues Limited {Formerly known as
tnfibeam Incorporation Uinited) {“the Company”) for the grant of Stack Options to enable its
elipible Fmpioyees 1o subscribe to Fquity Shares of the Company,

[yery person who iz eligible ta participate in the ESOP does so subject to the provisions
cantained :n this Schame.

The Company !5 engaged ir the business of paymuents gateway, a-Infrastructiere and Platform
activilips.

The Campany wishes to bring about cmployee participation :n the growth and prospects af the
Campany. The Campany has, therefore, decided to introduce the 3cheme that wiolld encourage
along tesm and commilted .mvalverment af tne Fmeployees in the management and future of the
Campany.

This docurmnent sets out features of the ESOP, the benefits accruing o the ereployees under the
Scheme, the duties and responsibelines of the beneficiaries and also the procedures 1o oe
followed. The documert s=kall serve 35 a reforcnce for the administration of the ESOP. This
dreument should be caretully read and understood and the procedures prescnbed need o be
diligently abserved for availing the benefits under the Scheme.

This dorcusent is not in the nature of 3 legal contract and the same needs o be understoad in
common commercial parlance.

This is a canfidential document and shiould be treated as such by all,
This Scheme has been adoptod by the Board of Directors pursuant to resofution passed at s

mecting held an lune 29, 2019, read witk Special Resolution passed by shareholders of the
campany a1 the Annual general mecting held an Juiy 30, 201%

2. NAME AND TERM OF THE PLAN

2.1

2.2

This Piar shalt be called the INFIBEAM EMPLOYEE STOCK OPTION PLAN 2015-2020 ("ESOP” or
“ESOS5" or “the Scheme"}'.

The objective of the Scheme 15 ta rewird the Empécyees for their past ascociatico and
performanco as weli as to motivate them to contaioute ko the grawth and profitability of the
Cor-pany. The Camoany alse intends 1o use this Scheme to attract and retain talert in the
arganization. The Company views emaloyes stack eatans as instruments that wauld enable tae
Emplayees to share the value they create far the Company in the years to Lame,
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2.3

2.4

The Scheme is established witk effect fram Augwst 1, 2019 and shal! continue o be =0 farce until
(i) its termination by the Board or (5] the date on which ail of the aptions available for issuarce
wndes the Scheme have heen issued and ewnrcised or shali kave cxpired by reasor of fapse of
time or olherwise, whichever is [ater.

The Board of Directors may swbiect to campliance with &ppdicable Laws, at any time alter,
amengd, suspend ar terminate the 3cheme, not being detrimental to the interest of the Option
Grantee.

3. OBJECTIVES OF ESOP

The following are the main abjectives of this scheme:

aj

b)

i)

To provide means ta enadle the Company (e attract and retain appropnate fuman talent;
Ta rrativate the employess of the Company through incentives and reward oppartunities;

To achieve sustained grawth and creation of sharebalders’ valee by 2ligning the interests of the
ermpwayees with the long term interests of the Company;

To create sensa of ownership and participation amongst the employoes.

DEFINITIONS AND INTERPRETATION

The terms defired i this Scheme shal: for the purposes of 1his Scheme, have the meanings specified
heren and terms not defined shall hove the meanings as defined in the Secwrities Contracts
(Regulation] Act, 1956 (as amended): the Compames Act, 2013 {as amended); the Securities and
Exchange Board of India (Share Based [mpioyes Benefits) Regulations, 2014, Securities and Exchange
Board of India [Share Based Employee Serefits and Sweat Equity] Regulations, 2021 {as amended) or
in any statute ar re-enactreents hereod, as Lhe case may he:

4.1

Definitions

“Applicable Law” means every iaw reiating to Employee Stock Options, including, without
limitation to, the Companies Act 2013 or any amendment thereof, Securities and Exchange
Board of India Act, 1992, the Secunties and Excharge Board of India {Listing Obligation and
Diaclosure Reguirements] Regulations, 2015 (‘lListing Repuration®], Securities and kxchange
Bodrd of India (Share Based Empioyee Berefits) Regulationg, 2014, Securities and Exchange
Eoard of Indw {share Rased Cmployee Senelits and Sweat bquity) Begulations, 2021 or any
amendment thereaf and ail reievant tax, securities, exchange cantral or corparate laws of india
or any relevant jurisdiction or of any stock exchange on whigh the shares are listed ar quoted.

Adoption Date means the date on which this Plar is adooted oy the Company;

"Associate Company” means any present or future Associate Company of the Company as
defined in the Companies Act.
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“Aoard”’ means the Board of Directars of Infibeam Avepues Limited and includes Commitlee
thereol [the compensation committee ar the Momination and Remuneration Commitiee)].

"Companies Act” rreans the Companies Act 2013 and its rutes and regulations and also iacludes
any statutary madifications or reenactments thereof,

“Company” means infibcam Avenues Limited'(Formerly snown os infiheom Ircorporafion
Limeted).

“Company Policies/Terms of Empipyment” means the Campany’s policies for emplayees and
the terms of emplayment as cartamed in the Ermployment Letter and the Company Handbopak,
which includes pravisions for securing Confidentiality, Man-Compete and nan-Peaching of ather
frnployees ane customers.

“Compensation Committee” ([‘Committee’} means and includes the ‘Nomination and
Rermaneration Commitkes’ el up by the Company under Section 178 of the Companies Act,
2013, as amended or a Cormmittes constituted by the Board of Directars or reconstituted fram
time ta time bo administer the SCneme.

“Directar” means a member of the Baard of the Caompany.

"Eligibility Criteria” means the criteria as may oe detesmined from time to time by the
Compensation Commitiee for granting the Empioyee Stock Options ta the employees,

Eligible Employee rreans arr Empioyee who has been granted Optians pursuant 1o this Scheme
and, where the context so reguires, includes legal neirls) andfor the designated baneficsary(ies],
whase details arc provided in the Letter of Grant,

"Employee” means
a. am employee as desgrated by the Compary, who is excluswely working in india ar
outside India; or
Y. [nrector of the Compary, whether 3 whale time Directar or not but including 2 ~on-
executive Directer who o5 not 3 gromater or member of the Fromoter Group, hut
excluding an independent director; or
C. an employee, as dofined in sub-ciauses [a) or (b in this Para, of a Graup Company
neluding Subsidiary Compary or Asspoate Company o any future Subsidiary !
Associate Company, in Ierdia or outside ingia, ar of & holding comparry af the Campany,
But exchades:
* anempioyee who is a Promoter or a person belonging to Promoter Group: of
+ & Director who either by hirmseif ar through his relatives or through anybody
corporate, dectly ar indirectly holds mare than 10% of the autstanding equity
shares af the Campany,
*  AnIndependent Director
However, the compensation cemnuttae has right to determine and change the critera to
determine the eigibility of areployess far granting the Employee Stock Options as per the
prevailing applicable SEBI rules, reguiations and gurdelines from time to tirme,
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"Emplayes Stock Option” or “Option” mears opticn gren ta emplovees satisfying the
eligibelivy criteria which gives tham the bencfit or right ta puschase or subscribe at a future date,
the securities offer=d by the company, directly or indirectly, ar a predetermined price.

"Employee Stock Option Plan [“ESOS’ or "ESOP or ‘the Scheme™|™ means a scheme under which
a cormpany grants stock options ta emaloyces.

“ES05 shares” means shares adsing out of exercise of options grarted under £5005.

Equity Share means cre Equity Share af the Face Value of %e.] each of the Campany disted an
the Bt Limited arnd the National Stack Exchange of ndia Limited,

“Exercise” of an Option means expressiar of an intention by ar Cmployee nowriting to the
Campany tQ purchase the Shares wnderlying the Options vested in Bim, o pursuance of the
fcheme, in accordance with the procedura laid dowr by the Company fe- exerc e af opricns.

"Exercise Period” means the time period after vesting witnin which the employes should
exe0se his nght to apply for skares agairst the optior vested in him .0 pursuance af this
Scheme

“Exercise Price” reans the price pavable by the trmployee far exercising the aption granted to
Fimin pursuance of th § Schame.

“Grant” means :ssue of Options to the Eoployees under this Schome,

“Indepenctent directer” Shall have the sarme mearuing us assgred toit ir the Regolatiarn 16 (1)
() of the Listing Regulations as prescribed by SE3I.

"Markat Price” means the latest avaianle clasing orice immediately pror to the relevant date 5f
the shares are listed on more thas one stack excrange, the stock excharge where there is
nighest trad:ng volurme an the said date shail e corsidered.

“Nominege” means any person appointed by the tlig ble Employee pursuant to the Sekene and
recarded with the Compary i accordance w th the farmat as pravided ir the Letter of Grant

"Option Grantee” means ar Employes hawving bt but net a1 obiigation ta exercise in
pursuance of this scheme.

“Permanent Disability” weans any disability of whatsoever nature, be it physica., mental or
otherwise, whick incapacitates or prevents aor handicaps an Emaloyes from perfarming any
specific job, wark or task which the said Fployes was capanle of pe-forming immed-ately
befare such disablement, as determined by the Cemuersatien Cammittee hased an 4 certificate
ot a medica: expert dentificd by the Board [/ Committes.

“Promoter” shall have the same meaning assigned to € under the Securities ard Exchange
Baard of India (Issue of Capital and Distlosure Reguivements! Reguiatans, 2018 and alsg
includes ary statutory modifications ar re-enact ments thereaf. ; :
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“Promoter Group” shail have the same meantng as assigned to it in the Secorities ard Exchange
Board of India (Issue of Capital and Disclosure reguirements) Regulations 2018 and also includes
any statutory modifications or re-enactments thereof,

“Recagnized Stock Exchange” means the BSE Limited, the National Stock Exchange of India
Limited ar any other Stock Exchange in India or cutside Indha ¢n which the Compary™s Shares
are listod or ko be listed.

Relevant date — This means:
a. inthe case of grart, the date of meeting of compensation committee on which the grant
is made; or
b, inthe case of peercise, the date on which the natice of exercisg is given 10 the company
by the employes,

“Retirement” mearns reticement as per the rules of the Company.

"Share" meoans couily shares and securities cofwverlible into equity shares and shall inglude
American Jepositary Receipls [ADRs), Global Depository Receipts [GDRs) or other depaos:itory
recepts representing underiying equity shares or securities canvertible inta equity shares,

"scheme § Plan means tnis Employoe Stock Option Plan under which the Campany is autharised
to grant Emplayes Stock Optans to the Errployess.

“SEBI Act” means the Securities and Exchange Board of Inhdia Act, 1992 as amended, and
includes all regulations ard clarifications issued there under,

"ESDP Regulations” means jecurities and Exchange Board of India [Share Based [anployee
Benefits] Regulations, 2014, Securittes and Fxchange Board of [ndiz [Share Based Empiovee
Bernefits and Sweat Equity] Reguiations, 2021, as amended and includes all regulations and
clarifications issued there under {“SEBI SBEBSE Regulations”).,

“Subsidiary company” reeans any gresent of future subsidiary company of the Company, as
defined in the Camponies acl.

"Wasting” means the process by which the Employee is given the right to apply for shares of the
campany against the Opton granted ta him in purswance of this Scheme;

“Westing Condition” means any condition suoject to which the options granted would vest in an
Optaan Grantee,

“Westing Peripd” means the period during which the vesting of the Optwon granted to the
Employee in pursuance of this Scheme takes place and the minimuem vesting period shall be Gne
Year.

“Wested Gption™ means an Option in respect of which the relevant Yesting Condttians have
been satisfied and the Optior Srantee has become eligibke to exercise the Option.

(En ]




4.2

“Unvested Option” means an Option in respect of which the relevant Vesting Conditions hayve
nat teen satisfied and as such, the Optiar Grantee has not became eligibie to exercise the
Option.

interpratation

In this document, urless the cartrary intention appears:

EY the clause neadirgs are for ease of relerence ardy and shall not be relevant to
interpretation:

b areference to a clause number 15 a seference to its sub-clauses;

t] wards in singular number include the plucal and vice versa:

d] words imparting a gender include any ather gender;

& a reference to o Schedule includes 3 reference to any part of that Schedule which g

incorporated by reference.

fy the ward “person” includes an indwidual a lirm. a body corporate ar unincoroorated or
any autharity: and

4] any ward or expressign impsting the mascul:ve, feminine ar neuter menders only, shall be
tazen to include all three perders.

5. AUTHORITY AND CEILING

51

=2

5.3

5.1

B.2

The Board in its reeeting ¢r June 29, 2019 and the Lampany irits Annual General Mesting dated
July 30, 2019 has resolved 1o issue to empinyees under Infibeam Employves Stack Option #lan
2019-20, Employee Stock Options exercisable inte shares which shall not be mere than 5.00% of
the Pard-Un Equity Share Canital of the Company.

If an Employee Stock Option expires or oecames un-oxercicable du to any other reason, it shall
oecame availabie for futere Grants, subject to compliarce with an Applicable Laws.

Where Shares are issued canseguent upon exercice af an Emproyae Stock Optian under thes
schame, the maxsmum number of Shares that can be jssued under Infiberam Conployee Stock
Option Plan 2019-20 as referred ro in Clause 5.1 abave will stand reducod 1o the extent of such
Shares issued.

ADMINISTRATION

The Scheme shall be administered by the Compensation Cammittes. Al questions of
interaretation of the Schome or any Fmployee Stock Cption shall ke determired by the
Compensation Commtittes and such determ nution shali be Amal and bind:ng upan all oersons
having an enterest inthe Scheme or such Emplayee Stock Ontien,

The Compensation Committec shall in accordance weth this Pan and Applicable Laws determine
the fallawing: ST
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It is empowered ta formualate detailed terans and conaitions af the Scheme, administer
and superdise he same . 't shall be a Cammittes from among the board of directors.

The guantum of Ereployes Stock Options to be granted under the Scheme per
Employee, subject to the ceiling as specified in Para 5.1;

The Ehgibility Criteri;

Tne procedure and terms for the Grant, West and Cxercise of Dmployee Stock Cption

The procedure for making o tair and reasgnable adjustment .o case of corporate actions
such as merger, sale of division, stock split / consolidation, rights issues, bonus issues
and others;

The procedure and terms for the Grant, Vest and Exercise of Employee Stack Optian in
case of Emplovess who are an long leave,;

Approve farms, writings andfor agreements for use in purswance of the cheme.

The Campensatiar Carmmittee snall meet as required for the purpose of administeqng
the Scheme.

The Compensation Committee shall select Emplayees to be offered Options.

The Compensation Committee shal! have powers to review the Scheme annuatly, of
reguired, and recommend appropriate changes in the terms and conditions of the
Scheme, if any, to the Board of Directars. Changes would he recommended in cases
such s

the currcnt Scheme does oot fulfil the objectives set out for the scheme

there are changes in legislation, which need to be incarparated in the Scheme

cuch changes facilitate sffective implementat:on or improvement of the Schemae

such changes are for the welfare of the Corployess

The Compersation Committee shall ensore that the Scheme & wmpiemented in
aocardance with the re-evant pravisions of the Companies Act as weli 35 SEBI Guideanes,
SE%) ES0P Repulations, as amended frene time 1o time,

Mo member of the Compernsation Committee shall be liable for ary decision ar action
carried out in good faith with respect te the Scheme of the Company.

The Compensation Lommitiee is empowered 16 constitute a working committee, it
required, ka assist the Compersation Committes in the selection and appraizal of
Ernplovess far the participation in the Scheme.

The Compersalion Committes shali frame suitable policies and systems to ensure that
there is o viokation of secerties luws, os amended from time to time including -

{a} Securitees and Exchange 3pard of India [Prohibition of Insider Trading) Regulations,
2015 or any amendment thereof; ang

10} Securities ard Exchange Board of India [Prohibition of Fravdulent and Unfaor Trade
Practices relating to the Securities Market) Regulations, 2003 ar any amendment
thereo!, by compary and its emaloyees as appiticable.

7. IMPLEMENTATION

The Scheme shall be implermented By the Board under the brosd policy and framework 1ad dawn by
the Board / Committee and subject to compliance with the applicabie laws.




8. EFFECTIVE DATE AND SCHEME DURATION

The Scheme shall be deemed to have come into force frar August 1, 2019.

If any Option granted under the Scheme lapses &+ is forfeited under any provisian of the Scheme, such
Optran shall be availahle for further grants under the Scherme, The Scheme shall remain in effect until
all the Optinns granted under the Scneme shall have been exercised ar shall have expired by reason of
lapse of time or otherwise, whichever is later,

. ELIGIBILITY OF AN EMPLOYEE

Al erployees as defined ahove shaii be elgible to particpate it the Flan. The soecific employees to
wham the aptions would be granted and their cligbi ity criteria would be determined By the
Camoensation Commithes.

10, ESOP FEATURES

The paragraph containg o bread overview of the £50P and eack of the feature of E50° i exolained in
detail later on. The basic features of the ES0# are as foliows:

10.1 The Compary shall fram time to time set apast :uch number of Optiens for issue to the
Ermployees as may be determined by the Board / Cammitres.

10.2 These Options would be issued fram time to tme by the Company ta the elip:hle Employecs as
perthe decision of the Compensat ar Corrmittor.

10.3 One Option would entitle the Opt an Halder to subscniae to are Equily Share in the Company:
provided however in the event of any cranges 0 the umber andfor face value of the
autstanding equity Shares of the Company by way of 2 banns issue, rignts issue, exchange of
Shares, recapitalization, mergers and demerges, spin-off, consalidation, amalgamation, sale of
ousiness, dissolution, winding-up, liquidaticn, other reorranisation or any other event which in
the cainicr of the hoard has & material impact on the business of the Company or cther
corporate action, the Exercoe Price per share/numbor of unyested and Yested it not Exercised
Gntions sha!l be appropriately adjusied in accordance with the directions of tne Board |/
Comapittes and such directions shall be final and hirding.

10.4 The company shall not vary the terms of the scheres in any manrer, wh:ch may be detrimental
to the interests of the employess.

Provided that the Company or the Compersaticn Cammitiee may at any time as the case may
change tae terms and conditions of the Scheme which should be in accardarnce with the SERB!
Repulations or to meel any regulatcry requirements.

10.5 An Employee shall not have a right te receive any dividerd or to vote or in any manner enjoy the
benefits of a shareholder in respect of the Coticas issued ta him, tili the Equity Shares are |55ued _
and allotted to nim on exercise of the Optiar, o S
T
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11, APPRAISAL AND ELIGIBILITY OF AN EMPLGYEE

111

11..2

11.3

11.4

11.5

116

117

1i8

The compensation committee shail decide the crtena far seiecting the [mployees to be eligible
For the grant of Options under the Scheme. The compensation cemmiltee shall net be bound to
disclase the criteria For issue of Options to any Emplayee. Further, the campensatian committes
would select fram time to ttme the Ereployess o whom the Options shall be granted and
determine the number of Optaons 1o be granted o therm. The compensaticn committee may
decide ta grant different nuember of Options to different Employees or to differant categories of
Employees. The compensation commiltee may decide b grant the Options to a team of
emplayees to encourage tocam spirit, inwhich event the grant of the Options among the team
members would be made in agcardance with the principles lasd downfapproved by
comaoensation cammittes, The decision of the compensation committee would be final and
birding.

The major criteria invelved in selecticn of the elipinle Employees wauld include the following
factars:
a. Employees in key functional areas;
cducational Cualificuations;
Managerial Cadre;
Past Service/Performance;
Current Performance Cvaluation;
Expected Future Performance/Cantribution:
sinirum years of Committed Service

w e anE

The Board of Directars shall also frame suitable policies and syelems 1o ensure that there s no
viodation of the WMemarandum and Articles of Acsociation of the Camoany by any Employce.

With respect ko any matters that are not specifically proevided for, the compensatian coanmittes
shall have absolute discretion to decide such matters in the manner deemed fit by it in the best
interest of the Emaloyees and the same should be as per the SEBI SBEBSE Regulations an ESOP,
and any such decision of the compensation committee shall be binding or all the Emplayees.

The tetal number of Optians to be issoed by the Company 1o the Emaloyees under this Scheme
snall ngt exceed such number so that if all the Optans are converted into Equity, it wouwld at any
time nat exceed 5% of the Paid-Up Equity Share Capital of the Campany.

Upon failure to exescise aption. the amount payable by the employee, if any, at the time of
grant of option reay be {forfeited by the company, i the optiar is net excroised by the emplayec
within the exercise period.

&lza, the Optians that are iapsed or are forfeited will be available for future grant ta the eigible
Employeas.

Tre Company reserves the right 1o grant/earmark further Cptions, at :ts discretion, for the
purposes of the E50P, subiect to compiiance with the gpplicable s,




11.9

Mo emaloyes shall be granted Qptions dunng amy one year, equal to ar exceed ng 1% of the
issued capital of the Campany [excluding autstardirg wasrants and conversionsy at the time of
grant of such Optians, except with the speofic aporovai of the members af the Company,
accorded in a general hody reeeting.

12. GRANTING OF OFTIONS

13.

12.1
12.2

12.3

12.4

12.5

126

12.7

12.8

The Options may be granted at any time after tie Adaption Date.

The Options shall be granted at such price to the pation grantee o may be decided by the
Compensation Commirtes. The Board shall aiso specify the Exercise Price i, the price per share
to be pawd by the Optica Halder ta the Company for subscribing to the Cguity Shares which his
Option entitles him ta subscribe to the Equity Shaves,

The Compary shall send & Grant Letter [as per Exhibit 1) to each Ermplayes 1o wham an Optian
hivs been granted as soon as reasonably practicable faliowing the Date of Grant The employes
skall accept the Gotiors granted by way of an acceptance letter fas per Exhibit 2] alang with an
undertaking to be executed by such an Emplayse in the form anrexed herewith [as per Exhibit
2A),

The Grant Letter shall cantain the following infermation jalthough any am ssiga shall not affect
the validity of the Optian):

(a} Date of Grant;

th] Mumber of Options granted;

ic) Exercise Price:

td] details of any Performance Conditions applicalile 1o the Catign,

te) 3 statemert that na Option can be translerred, assigned or charged; and

1f) such gther informaticn as the Board or the Compensatsar Committes may deem fit,

Each Option shall entitle the Option Holder toe subseribe to one Equity Share as endorsed
thoreon at the Exercise Price. However, the Optien Halder is not obiged to exercisa the Option.

There shall he a minieum periad of ane year between the grant of Optiors angd yvesting aof
Options. Wherein the employes takes leave for a period exceeding 15 days [consecutively or
otherwse) from the regular leaves granted Dy compary, during the vesting pericd, the westing
period wilt be 50 extended by the number of leaves sa taken aver and abave 15 days.

The Optiony issued to an Employee shall nat be transferable ta ary person.

The Emplayee to whom the Cptcns are issweed shall not be entit'ed to pledge, marigage,
hypothecate ar otnerwize alierate them in any manrear,

VESTING SCHEDULE / CONDITIONS

Options granted under the Scheme would vest not less than one year and nel more than 5 [Five)

years fram the date of grant of such options. Vest:ng of gprians would he subject te ccntinueq,;;:-'- ._
employment with the Camoany and thus the apt'ars would vest ar passage of e In additan gé,. o —=70 ™

10



this, the Carepensatien Cammittee may also specify cortain performance parameters subject to
which the opticns would vest, The specific vest.ng scheduie and conditions subject to which vesting
wibuld take alace would he outlined in the document gven to the option grantee at the time of grant
cf opticons,

14, EXERCISE

141

14.2

143

14.4

145

14.5

Lnless the terms and conditions of a Grant of Option shall otherwise require, an Opkion granted
to an employes shail entitle Fmployee to exercise the options within the Exercise Pertod and at
the kxercise Price. The employee shall intimate the Company within the Exercise Period his
intention to subscribe the shares (@4 per Exhibit 3}

Matwithstanding aryth ng to the contrary i this Scheme, the compensation committes shail be
entitled to allow Exercise af arwy or afl of the Options granted to an Employee conditienal upon
the fulfilment of suck perfarmance crikeria whether of the Employee and £ or any team or group
of which he is o part and / or of the Company or the Employer Company, as may be determined
oy the Compensation Comnittee.

n the earliest date on which any Cptian is eligible far the Exercise or immediately thereafter,
such number or percentage of the Optfors as may be specified in the Grant Letter, oroan
automatic basis shall be deemed 1o be avalable for Exercise and accardingly the Qptian Holder
shall, subject 1o fulfilment of ary other conditian as way be specified under the Scherme, be
gtigible to Sxescise the said Options.

Out of the Options eligible for Exercise aor the basis of performance parameters, if any, such
percentage or such nuanber of Options as may be specified by the compensation committes in
the Grant Letter or any of the ather writing, having regard to the perfarmanes af the Oplion
Helder evaluated in accordance witn such performance criteria as may be laid down by the
compensation committee, shall be available to the Option Holder for Exercise.

If amy Bonus ard/ar Rights Shares are issued hy the Company, then the Board of Directars of the
Carnpany shall make a fair and reasonable adjustment to the nemiber of outstanding Options
andfor to the exercise price. Similary, if the Company takes any action which requires any
adpustenent ta rthe number of autstanding Options and/or the Exercise Price, then Board of
Oircctars af the Company wowd make a fair and reasonabie adjustment to the aurmber of
cutstanding Opticns andfor to the Exercise Price.

It shall always be a pre-condition for the exercise of the aptions that the employee should be i
services with the Company and :n the ewvent the employes ceases fram the services of the
Company by reason of resignation ar termination {except for reazon of miscanduct] the entire
lot of the unexercised vested options shai have tg he exercised on ar before the date of
acceptance of his resignation and if the optwans are not so exercised, they shall lapse, Howewear,
the Beard at s sale discretion can further extend the pericd on reasonable request by such
amployee. Further, where an Empoayee has resigned or dissociated from the Company ar its
Subsidiary arits Associate Company (as the case may be) and in the apinon of the Company is
engaged in activities which are materiaily detrimental to the business ar isterests af the
Compary, 45 sebsidiaries gr its Associate Company or its Employees or has jgined or going to
i@in the Campany of the campetitars, all the vested and unwvested Qptions held by the Employes
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shall ba cancelled partiy or in fult as a disciplinary measure at tha sple diseretian of the Board or
the Compensation Committae.

14.7 In exceptional cases ar if it is in the interest of the Compary / Subsidiary Companies or
Associale Company and its emplayees, the Board or the Compensation Committee has alsg
power t3 restrict the rght of the emplovee to exercise the ootiors in case af resignation,
termination, discharge, dismissal, abandonment ar ary ather legal and reascnable grounds as it
may deermn fit,

14.8 Mo person other than the Empleyee ta whom the Options are issued shal® be entitled to exercise
the Option, except in the circumstances pravided hareinafter.

149 In the event of any Option Holder:

al  Dying whilst in the employmert or engagemert of the Campany, the options shall vest to
his legal heirs ar nam:nees and the exercise of cations shal* be accelerated;

hl Becoming totally or permanently disabled whie in employment, the opticns shall vest in
him on the date of occurrence of the permanent disability;

C}  Attaining age of superannuat:arn while in service, the options shall vest in hem and the
exercise of aptions shall be accelerated.

d} The Option Holder shabl be entitled, at any time to rominate a persenfis) whe shall be
eligible to exercise the Option, issued to i in the 2vent of the death of the Oation Holder,
The nomination shall be :nthe prescribed form givenin Exhibit = 26 attached herewith.

14.10 An Option that has become exerc:sabie undes the Seheme and has not lapsed under the Scheme
may be exervised in whole oron part 2y the Option Holder Dy sending an Exercse Notice to the
Cormpany in the prescribed form given in Exhibit — 3 along with undertaking prescrnbed form
given in Exhibit — 34 attached herewith.

14.11 The exercise price skall ke Re. /- per option or such other orice as the compensation
committee decides, from Lime to tme (share of a fage value of Re. 1/- each). Payment of the
Exercise Price shall be made by a crossed cheque ar a demand draft drawn in favour of the
Company o any other banking made or in such ather manner as the Compersatior Cammittes
may decide.

1412 The Employee Stocx Options granted shail be capable of being exercised within a period of 4
(Fourtvears from the date of vesting ar any other pedad as may he decided by the Board and/far
Committee from the date of respective vesting af Employee Stack Options.

14.13 In the evert of the death of am Employvee whle in amoloyment with the Compary, adl the Vested
and Urwested Options may be Exercised oy the Optiar Grantee™s naminee immediately after,
but in o event later than 90 days from the date of death, However, the Board at its sole
discretion can further extend the gericd upte 20 days.

e

14.14 In the even! of separation of an fmplayes from the Company due to reasons of Permanep;?‘:i\'_' :
ncapaity, the Option Grantee may Exercise his or her Vested as well as Unvested Optisg, -~
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15,

14,15

14.16

1417

14.1%

immediately after Permanent Incapacity but :n na ovent later thar 90 days from the date of
separation from employiment. sn the event of death of the optica grantee after such separation
and before the expiry of 50 days {rom the date of such separation, the nominee/legal heir of
such gotion grantee will be allawed to exercise alf vested options of the option grantee betore
the expery of s months from the date of such separatwn. Howewver, the Board at ity sole
discretran can further extend the perod upto 90 days,

In the pvent of resignation, al: Unvested Options, on the date of submission of resignaticn, shall
expire and stand terminated with effect frarm that date. However, all Wested Qptions as on that
date shail be exercisable by the employee an ¢r before the date of acoeptance of his resignation
by the Company. Hawewver, the Board at #s sole discretion can further extend the peried on
reasanahble request of suck emaloyen. &3 the related tax liabilities will be horne by the
ermplayee,

in the event that an employee, who has been granted benefits wnger the scheme, is transferred
or deputed to an assariake Comparsy prior W vesting ar exercise, the vesting and exercise as pger
the terms of grant shali continuee ir case of such transferred or depuated employee even after the
transfer or deputaticn.

In the evernt of abardonment of employment by an Opticn Grantes without the Company's
consent, all tmployee Stock Options granted to such emplayes, including the Vedled Oplions,
which were not exercised at the time of abandonment of employment, shal stand terminated
with immediate effect, The Compensaton Committes, at its sale discretion shall decide the date
of abandonment by an Employee and such decisiar shall be kinding on alt concerned.

In the event of terminatior of the ercployment of an Option Grantee due to breach of policies or
the terms of employment of the Company or its Subsidiary or its Associate Company {as the case
may bel, and in the gomnion of the Campany 15 engaged n activitics waich are matenaily
detrimental to the business or interests of the Company, its subsidiaries or its Assoclate
Company or its Employees or has jeined or going to join the Company of the competitars, all the
vested and unvested Opticns held oy the Employee shall be cancelled partly or in full as a
discipbinary measure at the sale discretion of the Board or the Compensation Committes.

14.19 inthe svent that an employee who has been pranted benefits under the scneme, is transferred

VARIATION IN TERMS OF ESQP

pursuant to scheme of arrangement, amalgamatior, merger or demerger or continued in the
exIsting campany, prior to the wvesting or exercisg, the treatment af optiens in such case shall
be specified in such scneme of arrangement, amalgamaton, merger or demerger provided that
such treatment shall not be prejudicial to the interest of the employee.

The Compary may by o speca: resplution ir a general mecting vary all or any of the terms of the
ESOP with resperct to the Options wsued or to be ssued to the Employees, which are not yet
exersised by the employee. The Company w1 ot vary the terms af the Scheme in any manner,
which may be detrmental to the interest of the Option Holders, Provided the Company shali be
entitled to vary the 1orms of the Scheme 1o meet any regulatery requirements.
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The Company may reprice the opticns which are not exorcised, whether ar nat they have been
vested if ESOP is renderad unattractive due to fall in the price of the shares in the mrarket.

Erovided that the company ensures that such repricing shall ngt be detrimertal to the interest of
employees and approval of shareholders in General Mecting has beer abtaired far such repricing

1b. APPLICABLE LAWS
16.1 The issue of Options and allotmoert of Cguty Shares wou'ld be subject to the appticable
provisions of the Income Tax Act, 1961, Accordingly, the ehphle Emaleyees would accopt the
Options and exercise them sobject to the apolicabre tax provisions from time to ime.

16,2 Matwithstanding arything contained in this Scheme ar any ather agreement under which Stogk
Options have been graated to ar eligible Fployee, the Compary and/or its Subsidiary or its
Assaciate Comnpany shall kawve the right to deduct sndfor recover, relating ta ar in connection
with &l awards, any and all taxes, if arvy, required by law to e deducted at source ar atherwise
and shalf also recoves any taxes, whether direct or irdirect tax ary other cess, levy, assessments
ard other governmental charges, duties, imnositions and dabilsties, by wnatever name called
including, without limitation, whether directly or indirect:y payable oy the Company at the time
of grant or vesting or exercise of Stock Options or allotmont of the shares or at any other point
of time.

16.3 The Scheme would be subjert to all applicab'e laws at present and those, which may hecame
applicahle in the future,

16.4  All disputes, differences, ctaims aad guestions which: shall arise between the Company and the
Employees in relation ta the S5cheme, shall be amicably settred, In the event of the failure to da
su, the decision of the Beard shail be final and banding upon the Emplovees ar Options Holders,
This Scheme s subpect to the jurisdiction of Ahredabad andfor Gandhinagar, Gujarat, Indea.

17. OTHER TERMS AND CONDITIONS

17.1 MNothing herein is interded to or shall give the Catiar Grantee any right or status of any kind as a
shareholder of the Company [for example, bonus shares, rights shares, dwidend, voting, ate.] in
respect of any Shares covered by the Grant unless the Option Grantee Exertises the Employes
stock Opticn and becames a registered holder of the Shares ef the Company.

17.2 The Employee 3tack Opton shall rot be pledped, hypothecated, martgaged or otnerwise
alienated in any other manner,

12.3 1¥ the Campany ssues bonus or rights shares, the Option Grantee will rot be eligible far the
benus or rights shares in the capacity of an Cotior Grantee. Howsever, an adjustment ta the
number of options or the exercse price or both would be made in accordance with respect o
clause mentioned abowe.

17.4 Ermployee Stock Ootwns shall not be transieranle to any persen except in the avent of deathﬂff_.’;x:
the Optron Grantes. e




17.5 Mo persan ather than the Employee to whom the Emgalovee Stack Qption is granted shall be
entittad to Exercise the Fmployee Stock Option except in the event of the death of the Opticn
Grantee halder.

18, DREDUCTION OFTAX

The Company shatl have the right 1o deduct fram the employee's salary, any of the employes’s tax
obligations arising 1in connechion with the Employee Stock Qptien ar the Shares acquired wpon the
Exercise thereaf. The Company shall have no abligation to deliver Shares until the Company®s 1ax
deduction obligations, i any, huve been satisfied by the Option Grantee,

15, MISCELLANEQUIS

19.1 Government Regulabhions;

Thss Scherne shail be subject to all Apploable Laws, and approsvals fram governmentat andg other
rcgulatory f statutory authorities.

19.2 Inability to obtain aotharity:

The inahitty of the Company ta aotain authority fram any regulatory bady having jusisdiction
over the Comparny, or under any Applcable Laws, fer the lawiul issuance and sale of any Shares
hereunder shall relieve and whally discharge the Company of any and als liability in respect of
the failure ta issue or seil such Shares.

19.3 Meither the existonce of this Plan nor the fact that an individual has on any cccasion been
granted an Employee 5tock Option shall gwve such indwidual army right, entitlement or
expectation that ke nas or will in future have any seeh right, entitlement or expectation 1o
participate in this Plan by beisg granted an Employee Stock Option an any other oocasion.

19.4 1he QOption Grantee shall not be entitled to any compensation ar damages far any loss or
potential loss which he way suffor by reasen of being unable to exercise an Employoe Stock
Optian in whole or in part,

20. NOTICES

all potices af carmmunicatian required 1o be given by the Company ta an Oplion Grantee by virtue of
this scherme shail be inwriting and =hall be sent t the address of the Option Grantee available in the
records of the Company and any communicaticn v be given oy an Dption Grantee tc the Campany 1n
respert of this sehemee shall be sent to the addrecs mentioned heiow:

To,

The Board of Dicectors

Infibbeam Avenues Limited

28" Floor, GIFT Twe Building, Blark Mo, Sk,
Road 5C, Zone-5, GiFT CITY, Gandhinagar, [T
Taluka & District - Gandhinagar — 382 335 «L
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Z1. GOVERNING LAW AND JURISDICTION

21.1 The terms and coenditions of the Scheme shall he governed by and construed in accordance with
the faws of Indfa.
The Courts of Ahmedabad and/or Gandhinagar, Gu arat, India shall have jurisdsction in respect
of any and afl matters, disputes ar differences arising ir relation to or cut af this scheme and the
Company and all Employees shall submit themoelras to the Jurisdiction of the Courts of
Ahmedabad and/or Gandhinagar, Gujarat in cornection with this Scheme.

21.2 MNothing in this Clause will bowever limit the fahit of the Com pany 10 bring proceedings against
ary Employes in connection with Ehis Scheme:

i) in ary other court of competent jurisdiction; or
fii} Concarrently in mare thar are jurisdictian.

22. REPRESENTATION

Meither the Comgpany nos the Board of Derectors makes any represertation reparding the
performance of the Company or the future walue of the Equity Shares. Each Fmiployee should take
the degision to exercise the Cpticns issued ta him after cansidesing all the Provisions of this Scheme
and other relevant factars.,

This represents the Complete Scheme for FS0OP.

W .'v';_ ) -

L

W -
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-
-
-
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[mEibeaen Sroek Appreciaton Right. Scheme 2017

INFIBEAM INCORPORATION LIMITED

INFIBEAM STOCK APPRECIATION RIGHTS SCHEME 2017

This Scheme {(defined hereunder) has been formulated by the Board (defined hercunder) of Infibeam
Incorporation Limited and approved at its mecting held on July 13, 2017 and by the Compensation
Committee {as defined hercafter), of the Board, at its mecting held on July 13, 2017, Further, this
Scheme has been approved by the sharcholders of the Company by way of special resolution at the
General Meeting of the Company (defined hereunder) held on August 11, 2017.

|

1.1

1.3

2.0

MNAME AND OBJECTIVE OF THE SCHEME

This Scheme shall be called the “Iofibearn Stock Appreciation Rights Scheme 2017 {this
“Scheme”) which expression shall include any alterations, amendments or medifications
herelo from time ta time,

In today™s competitive world, employees are Company's moest imporiani wsource and asset.
The Company fully recognizes the above fact and wanis its empioyees to pariicipate and
sharg the Iruits of growth and prosperity atong with the Company.

The objectives of the Scheme are:
a) To incentivise and motivate 1the Employees (defined hereunder) in a manner that will

enable providing certain benefits on the happening of certain definitive events as
specified vnder Clause 10.2;

b} To provide means to enable the Company 1o attract and retain appropriate human
talent in the employment of the Company and its Subsidiary Companies, as the case
may be, and

c) Ta promote the culiure of employee ownership

This purpose is suught to be achieved through the Grant of SARs {subject lo cerain terms and
conditions provided in this Scheme) 10 the Eligible Employees.

The Company may. in its sole discretion, Gramt SARs (defined hereinafter) (o such
Employees, as it may deem fit, under this Scheme, MNotwithstanding anything eontained
herein, nothing in this Scheme shall be deemad to impuse any obligation on the Company to
Cirant or continue to Grant any SARs pursuant to this Scheme,

DEFINITIONS AND INTERPRETATION

The terms defined in this Scheme shall for the purposes of this Scheme, have the meanings
specitied herein and terms not defined shall have the meanings as defined in the Securities
Cﬂnlrid:_:ts {Regulation} Act, 1956 (as amended); the Companies Act, 2013 (as amended); the
Securitics and Exchange Board of India (Share Based Employes Benefirs) Regulations, 2014
{as amended) or in any stalrte or re-enactments hereof, as the case may be:

ﬁpp!jca‘b]c Law shall mean laws of {ndia, including siatute, rofes, repulaticons, eircolar
puhf:-::_atmn and puidebnes to the extent applicable to the Company and rthis Scheme‘
mcludm‘g the Companies Act, 2013, the SEGI SBEB Regulations and the SEBI Listi :
Ruguirlﬂmns and zl! relevani tax, securities, exchange contro! or corporate laws of | d: .
including any cnactment, re-enactment, amendment, modiftcation or aiteratjon thercof. e
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2.2

23

2.4

2.5

26

2.7

Appreciation Amount means the difference between the Exercise Value and the Base Value,
with respect to the SARs Granted to an Eligible Employec under this Scheme and Exercised
by such an Eligible Employee in tecms hereof:

Average Acquisition Price means the total amount etilised by the Trust to purchase the
Shares {as defined hereafier) from the secondary warket or primary allotment (as applicable)
divided hy the total number of Shares purchased by the Trust till the date of arriving at such
Average Acquisition Price. I1 is clarified herein that the price of each Share while ammiving the
Average Acquisition Price, shall take into account all the costs relating (o the acquisition of
Shares, including but not Yimitgd to the applicable securities transaction tax, brokerage, other
taxes, surcharge, coss and other incidental administrative expenses.

Base Value means the Average Acquisition Price of the Shares;

Board of Directors / Board means the Company™s Board of Directors and includes a duly
constituled and avtherised committee thereof, where applicable;

Cause includes any of the fullowing: (i) convicted of an offence involving moral lurpilude or
that disentities the Eligible Employee from being an Emploves in accordance with the
{Company’s policies andfor Applicable [aw; or {ii} cotmission of fraud, misappropriation or
embezzlement by an Eligible Employee; or (jii) wilfel dishooesty, gross miscenduct: or (iv)
abandonment of employment by the Eligible Employee or {¥) resignation from employment
by the Eligible Employes or (vi) termination of employment of the Eligible Employee by the
Company for reasons relating to performance of such Eligible Employee or otlerwise and/or
(vii} any other actionfs} thal, in view of the Compensation Committee is disruptive or
detrimental to the functioning of the Company,

Company means Infibeam Incorporation Limited, a public limited company incorpocated in
India under the provisions af the Companies Act, 1956 and having ils principal place of
business at 9th Floor, "A" Wing, Gopal Palace, Opp. Ocean Park, Nr. Nehrunagar, Sateilite
Road, Ahmedabad - 380 (13, Gujarat, the Equity Sharcs of which are listed on BSE Limited
and the National Stock Exchange of India Limited:

Compensation Commitlee / Commitiee means the *Nomination and Rermeneration
Committee’ sct up by the Company under the Section 178 of the Companies Act, 2013, as
amended;

Corporate Action means one or more of the fallowing events:

a) Bonus jssue or rights issue undertaken by the Company;

b} Merger, de-merger. spin-off, consolidation, amatgamation, sale of business,
restructuring or other reorganization of the Company in which all the Shares are
canverted into or exchanged for:

i a difterent class of securities of the Company:
ii. securities of any other issuer:
iii. cash; or
i, ather property:

ch Sale, lease or exchange of all or substantially whole 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 liguidation. dissolution
or winding up; ar

&) Change in the capital strecture of the Company as a resull of reclassification of the
Shares. splitting up of the face value of the Shares, sub-division of the Shares,
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210
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2.13

2.4

2.15

2.1

2,18

2.19

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

Director means a memboer of the Board of the Company;
Effective Date shall have the same meaning assigned to it as in Clause 4.1;

Eligibility Criteria means the criteria as may be determinled bl‘f' the Compcnsa‘ciﬂ_n
Committee, from time to time, for granting SAKs to the Eligible Employees under this

Scheme;

Eligible Employee means an Employee who has been granted SARs pursuant to this S_r:he.-,me
and, where the context so requires, includes legal heirfs} and/or the desipnated
beneticiary{ies), whosea details are provided in the Letter of Grant;

Employee means

a) a permanent employee of the Company working in India or outside India; or

b3 a Director whether a1 whole time director or nat, but excluding an independent
director; or

c} an employee as defined in clauses 2.14.a or 2.14.b of a Subsidiary, in Indiz or outside
Indiz.

But does not include:

. an employee wha is 2 Promoter or a person belon ging to the Promoter Group; or
i, an independent director and:
lif.  a director who either himself or through his relative ar through any body corporate,
directly or indirectly, holds more than ten percent of the cutstanding cquity shares of
the Company.

Exercise means the tendering by an Eligible Employee of a notice in prescribed format for
exercising the SARs, pursuant to the SARs Vested in himvher under this Scheme (“Exercise
Intimation Letter™):

Exercise Value mcans the Market Value of the Shares deducted by all the administralive
costs relating to the sale of Shares, including but not limited to the applicable sccurities

transaction tax, brokerage, other taxes, surcharge, cess and other incidenial administratjve
EXpPCnses;

Ext?n:ise Winduwls means the period of 5 (five) business days after completion of Vesting
‘Pir:rmd or _su:_:h period 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 3ARs to the Eligi '

{ € : " aw; | Aigible Employvees under this Ech
Granted™ ang “Granting™ shal| be constreed accordingly; e
Grant Date means the date a5 determined by the Compensation Commitree for

SARs 10 the Eligible Emplovee under this Scheme and i
3 on '
to the Fligible Empioyee; WAl the Letier of G

the grant of
ant is issued

Letter of Grant means 3 letter issued by

. the Trust - Teible F
with respect 1o the SARs granted st and accepted by the Eligibte Employee

o such Eligible Employee based on the terms ang
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2.23

2,24

227

2.28

129

2.30

2.3

2.32

conditions stipulated in this Scheme and as suygested! recommended by the Committee from
time to time: It is hercby clarified that in case an Eligible Employee does not respond back
wilh his non-acceprance on the Letter of Grant within 5 {five) business days from the date of
tts receipl, it shall be deemed to be accepted by such Eligible Employee.

Market Value means the average price of the Share on the sale of Shares pursuant to Yesting
of SARs;

Neminee means any person appointed by the Eligible Employee pursuant to Clause 18.7 of
the Scheme and recorded with the Trusles and the Compensation Cummittee in accordance
with the format as provided in the Letter of Grant:

Performance Metric means the performance criteria required L be achieved by an Eligible
Employee in cach financial year, as determined by the Compensation Committee, based on
criteria such as role and the level of the Eligible Employes. performance record, future
potentiai of the Eligible Employes, balance number of years of service until nermal
retirement age and/or such other criteria that may be determined by the Committee at its sole
discretion:

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;

Person means any natural person, firm, company, governmental authority, jomnt ventuse,
partuership, association or other entity (whether or not having separate Jegal personality):;

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

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

Fromoter Group in reference to the Company shall have the meaning assigned to it under
SEBY SBER Regpulations:

SAR or stock appreciation right means a right given to an Eligible Lmnployse making
him/her cligible, subject to approval of Compensation Commites, to receive appreciation far
a specified numbcr of Shares of the Company where the settlement of such appreciation may
be made by way of cash pavment or shares of the Company in accordance with this Scheme.

Scheme means the Infibeam Stock Appreciation Rights Scheme 2007 as set out herein and
shall include anv modification and variations thereof,

SEBIL means the Sccurilies and Exchange Board of India constituted under the Securities and
Exchange Board of India Act, (992, as amended:

SEBI (SBEB) Regulations means the Securities and Exchange Board of India [Share Rase
Employee Benctits) Regulations, 2014 and shalt include any statutery amendments and
mcd ificarions;

Share means the cquity share of face value of Rs. 1 each of the Company, listed on the BSE
[imited and the National Stock Exchange of Inclia Limited:
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2.37

238

2.39

'5.

L]

32
33

34

3.5

4.1

Sharebolder means 2 person who is registered as a shareholder in the Company's Register of
Shareholders;

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

Trust means the Infikeam Enployess Welfare Trust set up to adminéster the Schemes therein
fram time (o time in thie manner specified in the Trust Deed.

Trustee means the trustee of the Trust:

Trust Deed means the deed under which the Trust is sct up:

Vesting Date in relation to a SAR means the dale that is subject to a minimum of 1 fune} year
and maximum of 3 {five) vears front the Grant Date or such further period as may be decided
by Compensation Committes atnd communicated to the Trustee in writing but at no paint of
time shall be |ess than as prescribed in SEBL (SBEB) Regulations:

Vesting means the process by which the Eligible Emplovee or the beneficiany(ics), as the case
may be is given the right to Fxercise the SARs granted 1o him/ her pursuant to this Scheme,

“Vested” shall be construed aceardingly;

Vesting Period means the period between Grant Date and Vesting Date:

INTERPRETATION

In this document, unless the cottrary intention appears;

the Clause headings are for ease of reference only and shall not be relevant to interpretation;
Words in the the singular includes the plural and vice versa;

Any word or expression importing a gender includes any other gender,

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

References in this Scheme to slatutory provisions shall be construed as references to those
provisions as modified or re-enacted from time (0 time (whether before or after the date of
this Scheme} and 1o any subordinate legislation made under such provisions and shall include
references 1o any repealed statutory provision which has been so re-cnacted {whether with or
withaut modification).

APFLICABILITY AND TERM

The Scheme applies only o the Cligible Employecs, as selected ty the Compensation
Committee. This Scheme shall become effective from the date of approval of the Scheme by
the Shareholdurs (“Effective Date™).
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The: Seheme shall continue to be tn foree until the date on which all the SARs available fior
issuance under the Scheme have heen extinguished andfor have lapsed and the Compunsation
Committee does not intend to re-issue the lapsed SARs or the Compensation Commitiee in b
absolute discretion decides io terntinate the Scheme.

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

SCOFPE AND ELIGIBILITY; SARS/SHARES SUBJECT TO THE SCHEME

The maximum aggregate number of Shares that may be acquired from the secandary market
by the Trust in a financial year and thereby the SARs that may be Ciranted in 2 financial year
under the Scheme shall not excced the limit as specified under Repulatiun 3{10) of the SEBI
(5BEB) Reyuiations. Further. the Trust shall at no time hold Shares {acquired from the
secondary market) more than the limil as specified under Regulation 311} of the SERI
{SBEB} Regulations.

The Compensation Cammittee shall determine the Grant i its absolute discretion.
IMPLEMENTATION
This Scheme shall be operated and administered by the Committee and the Teust.

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

All the actons required o be effected pursuant to the Scheme will be undertaken by the
Committee.

CREATION OF THFE. TRUST

The Cotmpany shall set up the Trust in accordance with the terms and conditions of this
Scheme and in accardance with the SEBI (SBEB) Repulations.

The Trust Deed would provide, infer afia, that the Trust would be aothorised Lo purchase
Shares from the secondzry market or via primary ailotment in accordance with the Trust Deed
for the purposes of the Scheme and For the benefit of the Eligible Employees in accordange
with this Schetne 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 $EBI {(SBEB)
Repulations.

The Trust Deed shall authorizg the Trustee to barrow funds from the Company, cmployees,
outsice lenders tncluding banks, for the purpose of purchasing the Shares. however in
accordance with the Applicable Laws,

The Company through the Compensation Commitlee will provide loan to the Trust 1o
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 excecd 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 {ompanics
Act, 2013). taking into account any potenlial increase in the market price of the Equity Shares
of the Company, for acquisition gf Equity Shares of the Company from the secundary market
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representing upte 5% of the paid vp capital of the Company for the purpose of
implementation of the Scheme 2017, subject to overzll limits, it any. specificd the SBEB
Regulations. The tenure thereof will be 5 (five) years from the date of disbursement which
may be extendud by a further period of 5 years by the Compensation Commiitee as may be
mulvally agreed between the parties. The repayment terms shall be mutually determined
between the Compensation Committee and the Trustes(s).

The loan will be utilised by the Trust for acquisition of shares of the Company for the purpose
of implementation and adminisiration of the Scheme 2007 in accordance with the SBEB
Regulations and other applicable kaws.

Subject to applicable taw, including the applicable provisions of the Companies Act, 2013
and the rules framed thereunder, the interest rates shall be as agreed betwren (he Company
and the Trust on an annual basis for every financial year within 3 months of end of the
previcous linancial 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 vear.

ADMINISTRATION

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

The Committec shall consist of such number of imembers as may be determined by the Roard
from time 1o time. The Committee, in exercise of its powers, may require any information
from the Board / the Company and / or seck any assistance from any Eligible Employee as it
may deem fit, to fully and effectively discharge ils duties and responsibilities,

The Compensation Committee shall in accordance with this Scheme and Applicable [aw
determine the following:

a) The guanium of SARs v be granted under this Scheme, per Eligible Emplovee, and
in aggregate, in compliance with the Applicable Law;

)] Thr:_ Eligibility Criteria. infer afia, taking into consideration the grade, performance,
merit, future potential contribution, criticality of the function, conduct of the
Emplayee. while deciding to Grant 1o the Eligible Employens;

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

di 'I'hel procedure for making a fair and reasonable adjustment in case of LCorporate
Achons;
] The procedure and terms for the Granl, Yesting and Exercise of SARs in case of

Eligible Empiovees who are on tong Jeave;

fi I._)r;jtrfrminc the conditions that need to be fulfilled in order 1o have the SARS vest in an
Eligible Employee andfor any conditions subject to which syuch Vesting may take
place and may lapse in case of termination of employment for misconduct;

2 To ia:y do!a.fn a method for satisfaction of any tax obligation arising in connection with
the Exercise of SARs it compliatice with Applicable Law:
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h} To provide for the Grant, Vesting and Exereise of SARs in case of an Eligible
Employee whaose services have been seconded to any company within the Infibeam
Broup subject to such group company being classified cither as a holding or
subsidiary or associate company of Infibeam in accordance with the SEBI SBEB
Regulations;

i) Te obtain permissions from, and making periodic reports te, the regulatory
authorities. as may be required and ensuring compliance with the Applicable Taw;

I To appaint consultants, intermediaries/ advisors ur 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,
CCHMMission ele ;

k) Finalize, approve and authorize executives of the Company to execute various
agreements, decds, writings, confirmations, undertakings, indemnities or other
documents as may be nccessary, under the comimon 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/
agrecinenty;

I} To frame suitable policies and systems to ensure that there is no violation of any
Applicable Law and 1o determine the suitable amendments, modifeations or Steps
recuired to be made to this Scheme, as required under Applicable Law;

m) To provide for any stanstory. contractual, regulatory or such other marters as may he
negessary for the administration and implementation of this Scheme in accordance
with Applicable Law; and

n) Such other matters in respect of which the Compensation Commiltee is required Lo
furmulate terms and conditions under Applicable Laws,

In the event of any clarifications being required an the interpretaion or application of the
Scheme, the same shall be refecred o the Compensation Committeg, The decision of the
Compensation Committee shall be final and binding on the Employecs in this regard.

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 Commitlee
shalt have an absolute discretion 1o decide such matters in the manner deemed fif by them in
the best interests of the Eligible Employecs 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,

The Compensation Committee shall have the right to settle the SARs upom exercise, by way
of Shares (instead of cash}, in which casc the Compensation Committee shall take all steps
required tnder the Applicable Law to enable such settlement by way of Shares, meiuding to
undertake any amendment of the Scheme and wiher documents related to the Scheme
including making provision for adjustment of fractional shares rounded off to the lower end
tor settling such appreciation.

Any dispute or disagreement which shall arise under, or as a result of, or pursuant to, or
connection with this Scheme shall be referred to the Compensation Commiltes and shall be
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determined by il from timie 1o time. All such determination ¢ decision / intcrpretation by the
Compensation Cotmmiltee shall be Final and binding on all the Employees affecied thereby,

No member of the Board and? or Commiittes shall be personally liable for any decision or
action mad in goed faith with respect to this Scheme. The members of the Committee andfor
the Board shall abstain from participating in and deciding maiters that dircetly affeet their
individual interests under this Scheme. In such a case, the deciding authority shall rest with
the remaining members of the Commitiee and/or the Board, as the case may be.

The members of Committee, and their powers and functions can be specificd, varied, altered
or modified from time to time by the Board, subject 1o the Applicable Laws,

GRANT OF SARS

The Scheme shall he applicable o the Employees and hence the SARs max be granted to the
Cmployees ot 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 abave will be subject 1o the approval, if any, required from the Reserve Bank of India or as
prescribed under the applicable provisions of the Foreign Exchange Management Ace, 1999,
or any olher repulatory body.

The maximum number of SARs w be granted (o any emplovee under the Scheme 2017, in
any [inancial year and in aggregate shall be as determined by the Compensatton Commitiee.
Howgver. the number of SARs that may be granted to a single employee under the Scheme
2017 shall not exceed equiry shares representing 1% of the paid up equity share capital as on
March 31, 2007 {which number shatl be adjusted in licu of adjustmenls/ re-organisation of the
capital structurg of the Company from iime to time). The apgrepate of afl such $ARs under
the Scheme 2017 shall not exceed equity shares representing 5% of the paid up equity share
capital as on March 31, 2007 {which numnber shal] be adjusted in Jiew of adjustments! rg-
arganisation of the capital structure of the Company from tme to time).

All Employees to whom the Compensation Comamitice decides to Girant the SARs would be:
informed abour the same by way of a written communication through the Letter of Grant duly
signed by the authorized signatory of the Trustee.

Each financial year, the SARs granted 1o an Ehgible Emplovee shall be subject o upward

adjustment depending upon the achievernent of Performance Meatries,

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.

VESTING

The Yesting Date shall be as defined in clagse 2.39 shove.
The SARs would vest not earlier than ane year and not luter than five vears from the date of
grant of SARs or such vther period as may be determined by the Compensation Commiliee.

The vesting scheduele (ie. exact proportion in which and the exact pericd over which the
SARs would vest) would be determined by the Compensation Committee, subject 1o the
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minimut vesting period of one yvear from the date of grant of SARs. The SARs granted under
the Scheme 2017 shall vest in one or more tranches.

Vesting of 5ARs 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 periad of one vear, but prior to the
completion of five years, an Eligible Employee were to retire, in that case. the datc of
retirement shall be the date of Vesting or

b} in the event of demise or Permanent Incapacity of the Eligible Employes where the vesting
will happen in accordanse with Clause 11.1.

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

In case of Vesting prior to retirement, as detenmined by the Commiltee, the Vesting process as
mentioned above shall iver elia be subject to the condition that the Eligible Employee is in
cantinuous employment of the Company, and is {i} not serving any notice of resignation; or
{ii) not under disciplinary proceedings, on the date af Vesting, except in the case of death or
Permanent Incapacity suffercd by an Eligible Employee.

Notwithstanding the above, the Committee may (i} not Vest any of the SARs already granted
ot (i1} Vest such [esser number of SARs than as already granted, in the cvent it is found that
the Eligible Employce has not satisfied any Vesting condition or has nat performed up to the
expeclations or has not been rogularly attending the office for a substantial period of time
without any valid reason or authority or has been put on a modificd employment arrangement
such as part-time working, re-assignment to lower accountability, leave without pay, at is
found 1o be puilty of fraud or misconduct or bas violated the Company pobicies/terms of
employment or the code of conduct or on account of such other circumstances as the
Commiltec may in ity absolute discretion decide.

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 Applicahle Laws.

In case of the Eligible Employees who take a sabbatical. the Committee may Vst such lesser
number of SARs than as already granted, a3 it may in its absolute diseretion decide.

ACCELERATED YESTING

In the event of the death or the Permanent Incapacity of an Eligible Employee prior to the
retirement in sccordance with the terms of employment, the SARs will Veat in the Nomines
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 Empleyee on such date of Vesting will be paid 1o the Nominee or the
Eligible Employee, as the case may be, in accordance with Clause 12 of this Schemic.
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EXERCISE AND REALISATION OF SARS

Lpon 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 anly when the Exercise Value is at least 20% above the
Base Value (or such other % above the Base Value as determined by the Compensation
Commitiee} and 10 she said extent the Yesting 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 entilled sharcs after it bas Been exercised in accordance with
terms of the Scheme 2017, In case of settlement of SAR by way of equity, the Trustee shall
sell enly such number of Shares as may be reguired Lo meet the cost including propostonal
lean arnount, charges and obligation arising out of the Shares allocated to & given SAR.

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
cas¢ may be. The Appreciation Amount paid to each Eligible Employee 7/ Nominee shall be
conveyed 1o the Eligible Employee Mominee in the form set out in Schedule . The
apprectation amount could be paid either in the form of cash settlement or equity settlement
as per the form set out in Schedukbe 1.

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

RIGHTS AS A SHAREHOLDER

No E]ig[ble Employee shall have a right 1o receive any dividend or vote at any peneral
meeting of the Company or in any manner enjoy the benefits of a shareholder in respact of
3ARs granted or vested in the Eligible Employee.

Any benefit or interest arising out of the Shares held by the Trust shall be utiiised hy the
Trustees to achieve the objects of the Trust oaly, No Trustees of the Trust are entitled to votc
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 othenwise held by the Trust
under the Scheme.

AUTHORITY TO VARY/MODIFY TERMS

Subject o Applicable Law, the Compenzation Committee shall, at its absolute disgretion
havle the right to vary / modifly / amend the Scheme, in such manner and at such time or time;
as It may deem fit, subject however that any such modification/amendment shall nat be
detrimental o the intcrests of the Eligible Employees and approvai for such modification
andfor the amendment. if and 1o the cxtent required, s obtained from the Shareholders of the
Cm_npan}r. In the event that the Compensation Comrmittee s making prants to foreign
nathnalfr‘emdent Emplayees, then the Compensation Cornmittec js authorised to mahe ¢ g‘h
nmt_hﬁcatmns, amendments, procedures, sub schemes and the like as may be nﬂﬂt‘:SS:I ‘e

advisable to comply with the provisions of applicable laws in the countrics orjurjsdicriajl—{s ?r:

which such Employees to wh ) I '
ooy Law:: ¥ whom SARs are gramted are situated, as may be required under

Such right o varv/ medify / amend this
o vany s Scheme as and when i a by
always to SEBI (SBEB) Regulations and other Applicable Laws. requed witlbe subject s
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TRANSFERARILITY OF 5ARS

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

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/Commuttee at its discretton as to
nwnber of SARs or Vesting Period as the case may be, in accordance with Applicable Laws.
The decision of the Board/Committes, in this regard. shall be final and binding.

TERMINATION AND ABANBONMENT OF EMPLOYMENT

In the event of termination of emplayment of the Eligible Employee due to Cause, all the
SARs shall lapse on the termination of employment of the Etigible Employee and shall revert
to the Pool. The Company shall not have any Further oblipations towards the Eligible
Emplovee towards such lapsed SARs, The Compensation Committee may Grant such lapsed
S5ARs 1o any Eligible Employee in accordance with the Scheme, at itk sole diserction.

Provided thad if the Eligible Employee’s termination {without Cause) or resignation on
account of an amicable separation, the vnvested SARs shall Vest as may be determined by the
Committes in its absolute discretion provided they do not contravene the SEB! SHEB
Regulations.

[n the event ol abandomment of employment by an Eligible Employee wirthout the Company’s
consent. all SARs granted to such Eligible Emplovee shall lapse with immediate efMect. The
Committes, at its sole discretion shall decide the date of abandenment of employment by
Eligible Employvee and such decision shall be finat and binding on all concerned.

MISCELLANEOUS

The inability of the Company te obtain authority from any regulatory body having jurisdiction
over the Company, or under any Applicable Laws, for the lawful issuance of the 5ARs shall
relicve and wholly discharge the Company of any and all Lability in respect of the lailure to
issue the 3ARs,

‘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 contragl of
employment between any person and the Company give sich person any right or entitlement
to have a SAR granted to him in respect of any number of shares or any expectalion that a
SAR might be granted to him whether subject to any condition ar at all.

Neither the existence of this Scheme nor the fact that an individual has on any cceasion been
granted a SAR shall give such individusl any right, entitlement or expectation that he has or
will in future have any such right, entitlement or expectation L participate in this Scheme by
being granted a SAR on any ather geeasion.

The rights granted to an Cligible Employee upon the grant of a SAR shall not afford the
Etigible Employes any rights or additionsl rights to compensation or damages in conseguence
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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 oltimately held 1o be wrenpgful or unfair).

All Eligible Employees and the Trust shall abide by all rules mentioned in the Securitics and
Exchange Board of India {Prevention of Insider Trading) Regulations, 20115, 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 pacly o this Scheme, the decision of the Compensation
Commirtee would be linal.

Nothing contaimed in the Scheme in any Grant made hereunder shall:

a} Confer upon the Employess any rights with respect 1o ¢ontinuation of emplayment or
engagement with the Company andfor its Subsidiaries, or

)] Interfere in any way with the righis of the Company and/or its Subsidiaries to
terminiate the employment ar services of any Employee at any time for Cause,

The Eligibke Emploves may appoint any persongs) as Nominee for the purpose of receiving
the Appreciation Amount upon his death, subject to the 1ems and conditions of this Scheme.
The Eligible Employee shall appoint such Nominee by sobmitting a letter in the form
specified by the Compensation Committee i this regard. The Eligible Employee has the right
to revoke / change such nomination subject to the said ehanges being commumicated © the
Trusles  wriling. In case of the death of any Eligible Bmployee who has not nominated any
persanlsy, the SARs pranted shatl be exercisable by the legal heir(s) / successor(s) of such
Cligible Employee, provided however that the legal heit{s) / successon(s} shabl bo required (o
produceffurnish o the Company all such documents ! indemmitics as may be required by the
Company lo prove the suceession 1o the assets ol the deccased Eligible Employee.

All disputes arising oot of or in conneation with the Scheme or the Grant which cannot be
resalved as per Clause 5.7 within 30 days frotn the date of its reference to the Compensativn
Commitiee may e referred for arbitration in accordance with the provisions af the
Arbitration and Conciliation Act, 1996, The place apd scat of Arbitration shall be
Abmedabad, India and the proceedings thereof shall be conducted in Enplish.

Mathing coneazined in this Scheme shall be construed o prevent the Company from taking any
Corporate Action or wndertaking a chanpe i capital siructure which is deemed by the
Company to be appropriaie or in s best intereal, In accordance with Applicable Lasws and
that no Eligible Emploves, beneficiary{ies) or other person shall have any claim against the
Company as a result of such action

MNothing contaimed n this Scheme shall be constroed o prevent the Company directly or
through any trust semled by Company, from amplementing any other new cmployee
owoership schames which is deemed By the Company o be appropriate or in ity best 1nterast,
whether or not such other getion would have any adverse impact on this Scheme or any Grant
made under this Seheme, No Chgible Emplovee or other persen shall have any clamm against
the Company and / or trust as a result of such action.

REGULATORY APPROVALS
The Scheme shall be subject to such repulatory approvals as may be required from Gme te

time and the Scheme shall, at sl tmes, comphy 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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l!w provisions of Applicable Laws shall prevail over the Scheme and the provisions of the
Scheme shall e deemed 10 have been amended so as to be read in consonadce with the
Applicable Laws.

PEDUCTION/RECOVERY OF TAX

All expenses, stamp duty and taxes in relation Lo acquisition of SARs and Fxercise aof 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
deductfrecover from the Eligible Employee, in connection with all Granis. any taxes required
by law to be deducted at source/paid and to require any payments necessary to enable it to
satisfy such obligations.

The Company shall have the right to deduet from the Eligible Employee's salary or otherwise
recover from the Eligihle Employee, any of the Eligible Employse’s or Employer's tax
abligations arising in conneclion with the SAR. Neither the Company aor the Trust shall have
any obligation whatsoever to deliver SAR, until such tax obligations have been satisfied by the
Cligible Employee. In the event of any amendmenis or modifications to the provisions of the
Income Tax Act, 1961 and/or the ruies 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 suilable time without consent of the Employees, in order to ensure that the Company is in
the same pasition 25 1 would have been, had the amendments or modifications in the Income
Tax Act, 1961 andfor rules framed there under have not baen made

CONFIDENTIALITY

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

The Company reserves the right to disclose the derails of SARs granted to its Employees in
peneral or in particular, as may be required under Applicable Laws or atherwise,

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,

NOTICES

All notices of communication required Lo be given by the Company 1o a Eligible Employee by
virtue of this Scheme shall be in writing and shall be sent to the address of the Eligible
Employce 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 1o the address

mentioned below;

Tao

Infibeamn Employee Welfare Trust, . o

Trustee ; Barclays Wealth Trustees (India) Privae Limited, _ .
20%. Ceejay House, Shivsagar Estate, De A B Road, Worli, Mumbal 400018, India
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GOVERNING LAW AND JURISD 1CTION

The terms and conditions of the Scheme shall be governcd by and construed in accondance
with the laws of India.

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

Nothing in this Clause will however fimit the right of the Company 1o bring proceedings
against any Employee in conneclion with the Scheme:

al in any other Court of competent jurisdiction; or

by concurrently in morg than one jurisdiction.

ACCOUNTING AND DISCLOSURE POLICIES

The Company shall follow the :Guidance Nate on Accounting for Employue Share-based Payments’
andinr any relevant Accouniing Siandards as may be preseribed by the Institute of Chartered
Accountants of India from time to time, inchuding the disclosure requirements prescribed therein.
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