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1 NAME, OBJECTIVE AND SCOPE

‘ 1.1 The name of this scheme/ plan is Veef in - Employee Stock Opﬂon Plan, 2023’ (| &
: ESOP 2023 (as defined below)).

1.2 The objective of this ESOP 2023 is to: (i) act as an incentive to attraet and retain‘the
e best available talent, (ii) reward suitable Employees for excellence at work and loyalty, -
(iii) encourage long term commitment, and (iv) encourage individual achievement and
ownership so as to motivate them to contribute to overall Company growth and value
- appreciation, by the granting stock options to the relevant Employees

- 1.3~ This ESOP 2023 shall stand establlshed with effect from 15% May 2023 and shall
: continue to be in force until: (i) its termination by the Board, in compliance with the -
provisions of the Applicable Laws; or (ii) the date on which all of the Options available
under this ESOP 2023 have been fully Exercised, whichever is earlier.

1.4 The ESOP 2023 as ori gmally envisaged has come into force on 15" May 2023 on which
the shareholders of the Company have approved the ESOP 2023. However, the
Company intends to amend the ESOP 2023 with a view to align it with the requirements
of the SEBI SBEB & SE Regulations and to increase the aggregate number of Options
under ESOP 2023. Thus, the ESOP 2023 has been ratified and amended vide -
shareholders’ special resolution dated 29™ September, 2023. The ESOP 2023
subsequently modified on 27 September, 2024 with a view to increase in number of

Options reserved under the Scheme and to enable Trust route for ease of administration
of ESOP 2023. !

1.5:" 5 “The Board is authorlsed to draﬁ, formulate, revise, modlfy and/or finalise this ESOP
2023 as per the broad parameters outlined in the resolutions, either dlrectly or through
the Nomination and Remuneration Comnmittee, provided the same is in compllance with
Applicable Laws.

2 DEFINITIONS AND INTERPRETATION 7
2.1 Definitions

Unless otherwise required by the context, in this ESOP 2023, the following words
(when used with the first alphabet capitalized) shall have the meaning set out below.
The derivatives of such words (when used with the first alphabet capltallzed) shall be -
construed accordingly.

2.1.1  “Acceptance Form” shall mean the form, which the Eligible Employee shall
submit indicating his/her acceptance of the Grant made to him/her.

2.1.2 “Administrator” means the Commnttee for the implementation and‘-
supervision of this ESOP 2023.

2:1.9 “Apphcable Law” means every law relating to Options, employee stock
options by whatever name called, including and without limitation to the
Companies Act, Securities and Exchange Board of India Act 1992, the
Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 2018 (“ICDR Regulations”), the Securities
Contracts (Regulation) Act, 1956, (“SCRA Regulations™), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“LODR Regulations”), the Securitics and Exchange Board
of India (Share Based meloyce Benefits nnd Sweat Equity) Regulauona, 2021
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~ (“SBEB Regulations™) and includes any statutory modifications or re- -

[®]

1.4

2.1.6

cnactments thereof and all relevant tax, securities, exchange control or corporate
laws of India or of any relevant jurisdiction or of any recognized Stock
Exchange on which the Shares are listed or quoted.] 7 :

“Associate Company” shall have the same meaning as defined under sub-
section (6) of section 2 of the Companies Act, 2013.

“Board” means the Board of Directors of the Company, as constituted from
time to time.

“Cause” means any of the following:

(a) dereliction or gross negligence in the performance of duties by the
Employee;

(b) commission of any serious breach (whether by one or several acts or
omissions) or repeated or continued material breach by the Employee of
any of the Terms of Employment;

(¢) misuse and/or misappropriation of the Company’s property (including

intellectual property) by the Employee;

(d) any actor omission by the Employee constituting wilful misconduct, gross
negligence or fraud in respect of or concerning the Company;

(¢) the Employee becoming bankrupt, insolvent, or a receiver, trustee,
encumbrancer and judicial manager being appointed, or the Employee
making any arrangement or composition with his/her creditors or taking
or suffering any similar action or occurrence in any jurisdiction or other
process being levied or enforced upon a substantial part of his/her assets;

(D) the Employee being found guilty of any crime or criminal offence for
which the Employee is punished with imprisonment of more than one (1)
day / convicted of any offence involving moral turpitude, other than any
monetary fines levied under the Applicable Laws;

(g) the Employee conducting himself/herself in a manner which is prejudicial

to the Company’s interests or reputation or to the interest of its business;
and/or

(h) any other cause as may be specified in the Terms of Employment.

For the purposes of Clause 2.1.6, the determination of occurrence of a Cause
shall be done by the Board/ Nomination & Remuneration Committee. Such
determination by the Board/ Nomination & Remuneration Committee shall be
final and binding on the Persons concerned.

.7 “Committee” means the Nomination and Remuneration Committee constituted

by the Board from time to time, to supervise ESOP 2023 and other employee
benefit plans/schemes, if any, comprising of such members of the Board as
provided under Regulation 19 of the LODR Regulations, as amended from time
to time and having such powers as specified under the SBEB Regulations read
with powers specified in this ESOP 2023,
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2,18 “Companies Acet” means the Companies Act, 2013 along with the rules thereto
- and includes any statutory modifications or re-enactments thereof,

2.1.9  “Company” means Veefin Solutions Liimited, a company registered in India -
z under the  provisions - of the Companies  Act, having - CIN: .
L.72900MI12020PL.C347893 and having its registered office at 601, 602 & 603, -
Neelkanth Corporate IT Park, Kirol Road, Vidhyavihar (West), Mumbai -

400086, Maharashtra, India.
2.1.10 “Director” means a director appointed on the Board from time to time.

2.1.11 “Eligibility Criteria” means the criteria for determining the eligibility of the -
, Employce for Grant of the Options, as may be determined by the Administrator
from time to time; and such criteria may include qualification, disqualification,
-~ designation, contribution, performance, experience, technical knowledge,
tenure, future potential, exclusions / inclusions, ete. e ‘

- 2.0.12 “‘Ellglble'lﬂmployce’,’ means the Employee who meets the Eligibility’ Criteria.

2.1.13 “Employec” means:

(i) an employee as designated by the Company, who is éxclusively working
“in India or outside India;or : R e
- (i) aDirector of the Company, whetherawhol_e-time‘directo‘r or not, in’cludihg Vol
anon-executive director, who is not a Promoter or member of the Promoter
Group but excluding an Independent Director; and ; L A
(iii) an employee as defined in sub-clauses (i) and (ii), of a Group Company
including Subsidiary Company(ies) or Holding Company its Associate -
Company(ies); in India or outside India, of the Company. S £
but excludes- , £ ! :
a. an employee who is a Promoter or belongs to the Promoter Group;
b. a Director who either by himself or through his relatives or through any-
body corporate, directly or indirectly holds‘ more than 10% of the -
outstanding shares of the Company; s -

2.1.14 “Employment Agreement” means the employment agreement, if any, entered
into by the Employee setting out the terms and conditions of his/her
employment (as amended/revised from time to time).

2,1.15 “ESOP 2023” means this Employee Stock Opfion Plan, 2023.
2.1.16 “ESOP Shares” means .Shareé of the Company.

2.1.17 “Exercise” of a Vested Option, means submission of the Exercise Notice by the _
Option Holder (its nominee/legal heir, in applicable cases/events) and
completion/ compliance by the Option Holder (its nominee/legal heir, in =
applicable cases/ events) with the procedure communicated by the
Administrator for Exercise of the Vested Options from time to time. The term
“Exercised” or “Exerciging” shall be construed accordingly.

2.1.18 “Exercise Notice” shall mean the notice, in such form as the Administmmr may
direct from time to time, through which the Option Holder (its nominee/legal
heir, in applicable cases/events) makes an irrevocable application to subscribe /
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acquire the ESOP Shares m\dt'llym;, the Vested ()ptmnq along wnh the
commitment to pay the Exercise Price.

“Exercise Period” means the time period commenceing after Vesting within
which the Option Holder (its nominee/legal heir, in applicable cases/events) can

Exercise the Vested Options as per provisions of this ESOP 2023, more

particularly Clause 8,

“Exercise Price” means the price payable by the Option Holder (its
nominee/legal heir, in applicable cases/events) in order to Exercise the Vested
Options as per provisions of this ESOP 2023,

“Governmental Authority™ means any governmental or statutory authority,
any fiscal, taxing or judicial body, any monetary, securitics or other regulator,
any government departiment, agency, commission or board, any municipality or
local body, any tribunal or court, or other entity having competent jurisdiction.

“Grant” means the process by which the Eligible Employees are offered
Options for ncceptance pursuant to this ESOP 2023. The expression “Granted”
or “Granting™ shall be construed, accordingly.

“Grant Date” means the date of the meeting of the Administrator in which
Grant of Options to the Employees are approved or any such date which may
be determined by the Administrator as the date of Grant.

Explanation: For accounting purposes, the Grant Date wilt be determined in
accordance with applicable accounting standards,

“Grant Letter” means the letter, in such form as the Administrator may decide
from time to time, communicating the Grant of Options to the Eligible
Employee and may specify, including without limitation, the terms and
conditions of the Grant of Options, no. of Options, the time period within which
the Acceptance Form shall be submitted, the Vesting Period, the Vesting
Schedule, the Vesting Conditions, the Exercise Price, the Exercise Period, the

ESOP Shares to be issued on Exercise of the Vested Options, etc., along witha

copy of this ESOP 2023.

Group™ means two or more companies which, directly or indirectly, are in a
position to—

(i) exercise twenty-six per cent. or more of the voting rights in the other

company, or

(i)  appoint more than fifty per cent. of rh(. members of the board of directors
: in the other company; or

(iii)  control the management or affairs of the other company,

“Holding Company” means a holding company as defined under sub-section
(46) of section 2 of the Companies Act, 2013.

“Independent Director” means a Director within the meaning of Section

149(6) of the Companies Act read with Regulation 16(1)(b) of the LODR

Regulations.

“Market Price” means the Jatest available closing price on the Stock Exchange
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on which the Shares of the Company are listed, immediately prior to the
Relevant Date. :

Explanation- If Shares are listed on more than one Stock Exchange, then the
closing price of the Shares on the Stock Exchange having higher tradmg volume
shall be considered as the Market Price.

2.1.29 “Merchant Banker” shall have the same meaning assigned to it under the
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992,

which is registered under Section 12 of the Secuntles and Exchange Board of
India Act, 1992 (15 of 1992).

2.1.30 “Option(s)” means the employee stock option(s) under this ESOP 2023 i.e. the
right, but not an obligation, to subscribe / acquire the ESOP Shares underlying
- such option(s), in accordance with the terms and conditions of this ESOP 2023.

2.1.31 “Option Grantec” means an Eligible Employee who has been Granted the
Options pursuant to this ESOP 2023.

2.1.32 “Option Holder” means an Option Grantee who has accepted the Options by
' submitting the Acceptance Form.

2.1.33 “Ownership Change Event” shall be deemed to have occurred if any of the
following occurs with respect to the Company: (i) a sale, spin-off, exchange, or
transfer of all or substantially all of the assets of the Company; or (ii) any new
person obtaining (a) the ownership of fifty percent (50%) or more of the voting
rights of the Company, by contract or otherwise; or (b) the control of the Board,
by contract or otherwise.

2.1.34 “Participant” means an Option Holder (its nominee/legal heir, in applicable
cases/events) who has Exercised the Vested Options by submitting the Exercise
Notice and paid the Exercise Price, pursuant to which such Option Holder (its
nominee/legal heir, in applicable cases/events) is to be transferred the ESOP
Shares.

2.1.35 “Permanent Incapacity” in respect of a Person, means any permanent
incapacity of whatsoever nature, be it physical, mental or otherwise, which
incapacitates or prevents or handicaps such Person from performing the job,
work or task which such Person was capable of performing immediately before
occurrence of such permanent incapacity, as determined by the Administrator
based on a certificate of a medical expert identified by the Administrator.

2.1.36 “Person” includes an individual, Hindu undivided family, proprietorship,
partnership, corporation, company, limited liability partnership, body corporate,
joint venture, unincorporated organization or association, trust or other entity,
whether incorporated or not and whether registered or not.

2.1.37 “Promoter” shall have the same meaning assigned to it under the ICDR
Regulations.

2.1.38 “Promoter Group” has the same meaning assigned to it under the ICDR
Regulations. '
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2.1.39 “SBEB Regulations” means the Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021, as amended
and reenacted from time to time, and includes any clarifications or circulars
issued thereunder.

2.1.40 “Secretarial Auditor” means a company secretary in practice appointed by a
» company under rule § of the Companies (Meetings of Board and its Powers)
Rules, 2014 to conduct secretarial audit pursuant to Regulation 24A of the

LODR Regulations.

2.1.41 “Shares” means equity shares of face value of Rs. 10/- each fully paid-up of the
- Company.

2.1.42 “Stock Exchange” means National Stock Exchange Limited or BSE Limited
or any recognized other stock exchange in India on which the Company’s Shares
are listed.

2.1.43 “Subsidiary Company” means a subsidiary as defined under sub-section (87)
of section 2 of the Companies Act, 2013.

2.1.44 “Terms of Employment” means: (a) the terms contained in the Employment
Agreement, (b) the provisions of the Company’s policies for the Employees, and
(c) the Company’s employee handbook (which may include provisions
requiring a desired level of performance, securing confidentiality, adhering to
non-compete and non-solicitation, prevention of sexual harassment, code of
conduct and discipline, etc.)

2.1.45 “Trust” means the ‘Veefin Employee Welfare Trust’ an irrevocable trust
being set-up by the Company for the administration of the employee stock
option scheme(s) of the Company including this ESOP 2023.

2.1.46 “Trustee” shall mean the person/ entity appointed as a trustee under the trust
deed of the Trust.

2.1.47 “Unvested Options” means Options in respect of which the relevant Vesting
- Conditions have not been satisfied and as such, the Option Holder has not
become eligible to Exercise such Options.

2.1.48 “Vested Options” means Options in respect of which the relevant Vesting
Conditions have been satisfied and which has been duly Vested in the Option
Holder (and thereby making the Option Holder (its nominee/legal heir, in
applicable cases/events) eligible to Exercise such Options).

2.1.49 “Vesting” means earning by the Option Holder, of the right to Exercise the

Options accepted by him/her in pursuance of this ESOP 2023. The term “Vest”
or “Vested” shall be construed accordingly.

2.1.50 “Vesting Conditions” means the conditions subject to which the Options held
by the Option Holder would Vest, as more particularly set out in the Grant
- Letter, the Terms of Employment and/or this ESOP 2023,

@Jﬁﬁ{;‘ .1.51 “Vesting Period” means the period during which the Vesting takes place.
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,42 1 52 “Vestmg Schu:lule” means the frequency/manner in Whlch the Optlons shall".
© Vest with the Option Holder over the Vesting Period, as more pamcularly set
out in the Grant Letter, the Terms of Employment and/or th:s ESOP 2023

Interpretatlon V,
o _.In thlS ESOP 2023 unless the contrary mtentmn appears, s

-*22 1 _jln addition to terms deﬁned in Clause 21 certain other terms are deﬁned"f:"
elsewhere in this ESOP 2023 and whenever such terms are used in this ESOP- .~
2023 they shall have their respectlve defined meanmgs unless the context e D
v expressly or by necessary “implication otherw1se requrres e

D02 i the absence of'a deﬁmtlon bemg provrded for a term, word or phrase used in: it
- thisESOP 2023, no meaning shall be assigned to such term, word, phrase whtch B
derogates or detracts from inany way, the 1ntent of this ESOP 2023 o

2234 The clause headmgs are for ease of reference only and shall not be relevant to "
interpretation. i

224 The words in singular include the plural and vice versa.
2.2.'57' The words importing a gender include any other gender

2.2.6  References to this ESOP 2023 or to any plan, scheme, agreement deed or
- document shall be deemed to include references to this ESOP 2023 or such plan,
- scheme, agreement, deed or document as varied, amended, modlﬁed novated, -
RN supplemented or replaced from time to time. :

ALE S AUTHORITY AND CEILING

G3 e The shareholders at the extra—ordmary general meeting of the Company held on 15t
: ; May, 2023 have authorized the Administrator to grant not exceeding 28,00,000%
"' /(Twenty-eight Lacs) Options to the Eligible Employees in one or more tranches, from
"~ time to time, which in aggregate exercisable into not more than 28,00,000* (Twenty-
eight Lacs) Shares, with each such Option conferring a right upon the Employees to
apply for one Share in the Company in accordance with the terms and conditions as
_may be decrded under the Scheme : :

*The Company has increased the total number of options and equlty shares to be issued
~from 15,00,000 to 25,00,000 by adding 10,00,000 Options vide shareholders’ special
_-resolution dated September 29, 2023.

g *The Com pany has increased the total number of optlons and equl ty shares to be issued
- from'25,00,000 to 28,00,000 by addmg 3,00,000 Options subject to shareholders’
- special resolutlon at the AGM held on September 27,2024, : )

A 32 "The number of OpthI’lS that may be Granted under the ESOP 2023 per Fmployee and o
Syaes © in aggregate (taking into account all grants) for such Employee, shall vary dependmg
; ‘upon the desngnatlon and the appralsal / assessment process ‘ e

: :l 3'.73_' 2 ‘:The Admmlstrator may, f'rom ttme to time, deﬁne the maximum number ofOptlons to il
- be Granted per Eligible Employee provided that in the event the maximum number of *
Optrons to be Granted to an Ellglble Employee durmg any one year, equals 10 or

Pogesor 37
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conversions) of the Company at the time of the Grant, the approval of the shareholders
at a general meeting of the Company shall be taken in compliance with the Applicable
Laws. :

34  In the event an Option expires or for any reason are lapsed, cancelled, recalled,
withdrawn, terminated, forfeited, fail to Vest, or becomes un-Exercisable due to any
reason, it shall be brought back to the Option Pool and shali become available for future

- Grants or shall be assignable by the Administrator to any subsequent employee stock
option plan introduced by the Company, subject to compliance with the Applicable
Laws. The Administrator will have powers to re-grant / deal with such Options as
decmed fit.

3.5 Where ESOP Shares are transferred by the Trust consequent to the Exercise of Vested
Option under this ESOP 2023, the maximum number of ESOP Shares that can
subsequently be transferred under this ESOP 2023 (as referred to in Clause 3.1 above)
will stand reduced by the number of ESOP Shares so transferred.

3.6  Incase of a share split / a share consolidation where the face value of the ESOP Shares
is reduced or increased (as applicable), the maximum number of ESOP Shares available
for being issued under this ESOP 2023 shall stand modified accordingly, so as to ensure
that the cumulative face value (no. of shares X face value) prior to such share split /
share consolidation remains unchanged after the share split / share consolidation. If
required, the Administrator shall adjust the number of Options or the Exercise Price or
both such that the effect of the share split / share consolidation may be passed on to the
Option Holder. In such case, the ceiling on the number of ESOP Shares mentioned in
Clause 3.1 shall be deemed to be adjusted to that extent. For the purpose of the Vesting
Period and the Exercise Period, the adjusted Options will be treated at par with the
original Options on which the adjusted Options have been Granted.

3.7 If the Company issues bonus shares or rights shares, the Option Holder will not be
eligible for the bonus shares or rights shares in the capacity of the Option Holder.
However, the Administrator may, at its discretion, adjust the number of Options or the
Exercise Price or both such that the benefit of the bonus shares or rights shares may be
passed on to the Option Holder. In such case, the ceiling on the number of ESOP Shares
mentioned in Clause 3.1 shall be deemed to be adjusted to that extent. For the purpose
of the Vesting Period and the Exercise Period, the adjusted Options will be treated at
par with the original Options on which the adjusted Options have been Granted.

3.8 In the event of Exercise of Vested Options resulting in fractional ESOP Shares, the
Administrator shall be entitled to round off the number of ESOP Shares to be issued to
the nearest whole number, and the Exercise Price shall be correspondingly adjusted.

3.9  All ESOP Shares transferred by the Trust consequent to Exercise of Vested Options
shall rank pari passu with existing Shares of the Company.

4 SUPERVISION AND ADMINISTRATION
4.1 SUPERVISION

4.1.1 This ESOP 2023 shall be supervised by the Administrator. All the functions relating to

implementation and superintendence of this ESOP 2023 shall stand vested with the
ITIoAdministrator. All questions of interpretation of this ESOP 2023 including any dispute,
discrepancy or disagreement shall be determined by the Administrator and such
ermination shall be final and binding upon all Persons having an interest in this
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EROP 20,

A0 Nubit o complianee with the Applicable Laws, the Administrator in its absolute
ducretion has been authotised 1o determine and take actions reganding all the
Avtwimatters goveming this EROP 2023, ineluding but not limird to the following:

E2T The Bligibility Criterfa (for o particalae Grant andior for - particular category of
tmployeesy; ' ' |

41,22 The Bligible Baploye;

2.3 Toms, conditions sad procedure of the Grant, the acceptance of the Grant, the Vesting
and the Bxervise fneluding for Bimployees who have deceased, are suffering Permanent
Ieapaeity, are on long leave sabhatieal, ete.;

4124 The thime and fraqueney of the Grant;

12,3 The quantum of Options 1o be Granted per Kligible Employee and total thercof, subject
o the provisions specitied in Clause 3;

A L26 Determining the Vesting Conditions, the Vesting Schedule, the Exercise Period, the
LExervise Price, ote.;

L 12,7 Bxercise of the Vested Options at one time or st various points of time in parts within
the Exervise Period and frequency thereol, and granting waivers/relaxations:

4.1.2.8 Obtaining permissions from and making periodic reports to Governmental Authorities,
as may be required for ensuring compliance with the Applicable Laws:

4129 The procedure for making a fair and reasonable adjustment in case of corporate actions
such as merger, sale of division, stoek split / consalidation, rights issues, bonus issues
and others, In this regard following shall be taken into consideration by the
Adminstrtor:

a) the number and price of Options shall be adjusted in 8 manner such that total
value of the Options remains the same after the corporte action: and
b) the Vesting Perfod and the life of the Options shall be lefl unaltered as far as

possible to protect the rights of the Option Holders.

41.2.10 Cireumstances under which the Option would get lapsed, cancelled, recalled,
withdrawn, terminated, forfeited, fail o Vest, or un-Exercisable and the treatment of
such Options, and granting waiversirelaxations: ' :

AL 01 Accelerate the Vesting of Options on a ease 10 case basis:
) | :

A L2092 The forms, formats, writings and/or agreements for use in pursuance of this EXOP
2023; and : S

 AL23 The procedure for buy-back of Options pranted under the ESOP 2023 if to be
UTigssy,  undertaken at any time by the Company, and (he applicable terms and conditions,
Fe\ including: : . AT

i)

i) permissible sources ol financing for buy-back;
S / ; - 5 ;
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h) any minimum financial thresholds to be maintained by the Company as per ita

lnst financial statements: and

o) limits upon quantum of Options that the Company may buy-back in a financial
year. ; '

4.1.2.14 The procedure for funding for Exercise of Options, as permitted under the Applicable
Laws; :

4.1.2.15 any matier relating 10 the Trust and aspeets of administration of the Scheme by the
Trust; and -

- 4.1.2.16 Any other activity ancillary 1o the above,

4.1.3  The Administrator shall frame suitable policies and procedures to ensure that there is
no violation of sceurities laws, ag amended from time to time, including Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and
Securitics and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade
Practices Relating to the Securitics Market) Regulations, 2003 by the Company,
Subsidiary Company of the Company and Employces, as applicable.

4.1.4  The Administrator is unconditionally authorised to correct any defect, omission or
reconcile any inconsistency in this ESOP 2023 in the manner and to the extent the
Administrator deems necessary or desirable, in compliance with the Applicable Laws.

4.1.5  The Administrator may delegate its rights, duties and powers in whale or in part as it
determines to one or more officers and/or o one or more committees/sub-committees
of the Company.

4.1.6  Neither the Company nor the Administrator shall be liable for any decisions taken
pursuant to this ESOP 2023.

42 ADMINISTRATION

4.2.1 ESOP 2023 shall be administered by the Trust to the extent aspects of such
administration are delegated by the Committee as per the requirements of Applicable
Laws. _ ;

©4.2.2 The Trust shall be governed subject to following terms and conditions:

4.2.2.1 It shall not deal in derivatives and shall undertake only such transactions as

permitted under the deed of Trust read with the provisions of the Applicable
Laws; : S

4.2.2.2 The Trustees appointed or re-appointed from time to time shall be such persons
as being not disqualified as preseribed under the Applicable Laws; and

4.2.2.3 The Trustees shall not vote in respect of the Shares held by the Trust,

The Trustees while administering the ESOP 2023 shall abide by the provisions
contained therein, terms of the Grant, Vesting and Exercise as decided by the
~Committee and shall ensure compliance of the provisions of relevant Applicable Laws
as prevailing from time to time, in connection with dealing with the Shares of the
Company including but not limited to maintenance of proper books of account, records
yf und documents us preseribed, : ;
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6.2

6.3

6.4

6.5

6.6

AL *',.»--:f/

- ELIGIBILITY AND APPLICABILITY

On]y the Eligible Employees will be considered for the Grant of Options under this
ESOP 2023; however, not all Eligible Employces may be Granted the Optionv,

The specific Eligible Fmployees to whom the Options may be Grantud and the quantum
thereof would be delcrmmed by the Administrator considering the Eligibility Criteria.

Provided that in case Grant of Options to Employees of Subsidiary / Holdmg
Company, the Company shall obtain prior approval of the shareholders of the Company
by way of a special resolution and this ESOP 2023 shall be applicable to such
companies. .

GRANT AND ACCEPTANCE OF GRANT

The Options shall be Granted to an Eligible Employee in accordance with the decisions
of the Administrator. It must be noted that once the Options are Granted to an Eligible
Employee, such Eligible Employee is considered as an Option Grantee in this ESOP
2023

The Grant of Options shall be evidenced by a Grant Letter issued under the direction of
the Administrator, The Grant Letter shall be deemed to incorporate all the terms of this
ESOP 2023, as if the same were set out therein. Unless the Administrator determines
otherwise, in the event of inconsistency between the Grant Letter and this ESOP 2023,
this ESOP 2023 shall prevail. It is clarified that if it is expressly provided in the Grant
Letter that a particular provision of the Grant Letter shall prevail over this ESOP 2023,
then in such a case that provision of the Grant Letter shall prevail.

If the Option Grantee wishes to accept the Grant made, then he/she shall communicate
his/her acceptance to the Administrator within fifteen (15) days from the Grant Date by
issuing an Acceptance Form. It must be noted that once the Options Granted to an
Option Grantee are accepted, such Option Grantee is considered as an Option Holder
in this ESOP 2023.

If the Acceptahce Form is not received within fifteen (15) days from the Grant Date,
unless the Administrator determines otherwise or allows more time, the Grant shall be

~ deemed to have been not accepted and to have been refused by the Option Grantee, in

which case: (a) the Options under such Grant Letter shall lapse; (b) the relevant Eligible
Employee shall cease to be considered as an Option Grantee in respect of such Options;
and (c) the relevant Eligible Employee shall not have any right over such Grant or the
underlying Options and ESOP Shares. :

Only the Option Grantee can accept the Grant and submit the Acceplénce Form in
his/her own name. The Options Granted shall be deemed to be validly accepted only
when the Administrator receives Lhc Acccpmncc Form from the Option Grantee.

No amount is required 1o be paid by lhc Opuon Gmntcc al the time of submitting the
Acccplunce Form.

The Options accepted shall not be pledbcd hyputhuc‘ut:d mort[._,z\;_.,Ld or otherwise

- alienated in any other manner.
The Options accepted shul! not be transferable to any Person except in the event of
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" Death or Permanent Incapacity to its nominee/legal heir, a.s provided in this ESOP 2023. '
69  The detailed procedure for Grant and acceptance of Grant may"bc‘dctcnnincd and
 communicated by the Administrator from time to time. L : :

7 VESTING SCHEDULE AND VESTING CONDITIONS

“The Vesting Period of an Option may vary from twelve (12) months to seventy-two
/(72) months from the Grant Date. It is clarified that Vesting of any Option shall
commence only at the end of twelve (12) months from the Grant Date. In the event of
Death or Permanent Incapacity of the Option Holder, the minimum Vesting Period of
twelve (12) months shall not be applicable.

7.1

7.2 Subject to the minimum and maximum Vesting Period of an Option referred above, the
Administrator shall have the sole discretion 1o decide upon the Vesting Period, the
Vesting Schedule and the Vesting Conditions. The Administrator may determine that
the Vesting of Options would be subject to continued employment with the Company

_on the date of Vesting and thus the Options would Vest with the passage of time (in
parts or in full) and/or specify that the Options would Vest basis certain performance
parameters or occurrence of cerlain events or acceleration. The Vesting Period, the
Vesting Schedule and the Vesting Conditions can vary between individual to individual

/ category to category.

The period of Long Leave shall not be considered in determining the passage of time
for the Vesting Period. For the purposes of Clause 7.3, the term “Long Leave” means
any excess leave, whether sanctioned or unsanctioned, taken by the concemed
Employee for a continuous period exceeding sixty (60) days at a streich, provided
however that leave permitted under Applicable Law such as maternity leave shall not
be considered as ‘Long Leave’.

Treatment of Vested Options and Unvested Option in different cases/events shall be as
follows:

7o

Sr.

Particulars
No. '

Vested Options »
(casesfevents) | ' '

Unvested Options

All Unvested Options shall
continue to Vest as per the
original Vesting Schedule.

All Vested Options and
Unvested Options (once
Vested with the Option
Holder as per the original
Vesting Schedule) can be
Exercised within the
Exercise Period.

1. { During
employment
with the
Company l
Holding
Company
Subsidiary
Company
(after transfer)

or

Resignation /
termination
without Cause

All Vested Options as on the
date of  resignation -/
termination without Cause
can be Exercised within the
Exercise Period.

All Unvested Options on the
date of such resignation /
termination without Cause
shall stand cancelled with
effect from that date.

| Superannuatio

All Vested Options as on the

All Unvested Options as on
the date of such retirement
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Particulars

{cases/events) |

Vested Options -

Unvested ()jaﬂginsﬁv b

B B |
retirement
approved by
1 the Company

carly

‘Exercised

datec of superannuation /

| early retirement approved by

the be

Company .
the

can
within

Exercise Period.

‘Administrator in accordance

shall continue to Vest in
accordance with the original
Vesting Schedule even after |
the  retirement unless
otherwise determined by the |

with  the Terms  of|
Employment and provisions
of the then prevailing
Applicable Laws,

Suspension  /
disciplinary
enquiry

In case of suspension or
disciplinary  enquiry for
Cause, all Vested Option
shall. be deemed to have
never Vested till  the
suspension is revoked with
clearance in favour of the
Option Holder / until the
disciplinary  enquiry s
resolved in favour of the
Option Holder. After the
favourable = outcome  as
aforesaid in favour of the
Option Holder, the Vested
Option shall be deemed to
have Vested as per the
original Vesting Schedule.
However, if the Option
Holder is found guilty under
any  such  disciplinary
enquiry, it shall be
considered as ‘Occurrence of
Cause’ and the provisions of

Point 5 of this table shall

apply to the Vested Options.

In case of suspension or
disciplinary  enquiry for
Cause, all Unvested Option
shall be deemed to not Vest
as per Vesting Schedule till
the suspension is revoked |
with clearance in favour of
the Option Holder / until the
disciplinary  enquiry is
resolved in favour of the
Option Holder. After the
favourable outcome as
aforesaid in favour of the
Option Holder, the Unvested
Option shall continue to Vest
as per the original Vesting
Schedule. However, if the
Option  Holder is found
guilty under any such
disciplinary enquiry, it shall
be considered as
*Occurrence of Cause’ and §
the provisions of Point § of
this table shall apply to the
Unvested Options.

{ Occurrence of
{ Cause
(irrespective of
applicability of
any other
| casefevent  in

termination for
e

s L N e e R T A A e

i

i Abandonment

¢ this - table) /1

a0 & Ul TR e o e e M

1 Al

All Vested Options as on the
date of occurrence of Cause
(irrespective of applicability

of any other case/evemt in |

this table) 7 termination for
Cauuse shall stand cancelled.

I Vested Options as on the

T S AN R AN

e A S R

£

All Unvested Options as on
the date of occurrence of
Cause  (irrespective of
applicability of any other |
case/event in this table) 7
termination for Cause shall |
stand caneelled. 2

!
All Upvested Options on the |
i ki
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:'NO' 1 (cases/cvents)

~ Vested Options

: :"Uﬁcht(‘:d‘V()prtionsr

(irrespective of
applicability of
any other
case/event  in
this table)

It is not
‘abandonment’
if: e such
abandonment
occurs directly
and solely due
to Death or
Permanent
Incapacity
the
Holder.

of
Option

date of such abandonment
(irrespective of applicability
of any other case/event in
this . table) shall stand
cancelled with effect from
that date.

date of such abandonment
(irrespective of applicability |
of any other case/event in
this table) shall stand
cancelled with effect from
that date. ;

Death

All Vested Options shall
Vest in the legal heirs or

| nominees of such deceased

Option Holder on the date of
death of the Option Holder

| and can be Exercised within

the Exercise Period.

All Unvested Options shall
Vest immediately in the
legal heirs or nominees of
such  deceased  Option
Holder on the date of death
of the Option Holder and can
be Exercised within the
Exercise Period.

Termination
due “to
Permanent
Incapacity

All Vested Options shall
Vest in the Option Holder on
the date of termination due to
Permanent Incapacity and
can be Exercised within the
Exercise Period.

All Unvested Options shall
Vest in the Option Holder on
the date of termination due to
Permanent Incapacity and
can be Exercised within the
Exercise Period.

Accelerated
Vesting

All  Vested Options and
Unvested Options (which are
covered by  Accelerated
Vesting as determined by the
Administrator) shall Vest in

the Option Holder and can be
within  the

Exercised
Exercise Period.

All ~ Unvested  Options
(which are not covered by
Accelerated  Vesting  as
determined  ~ by  the
Administrator) shall stand
cancelled. ‘

10,

Dissolution /
Winding up /

Liguidation

All Vested Options as on the
date of dissolution, winding
up or liguidation of the
Company - shall  stand

cancelled.

cancelled.

All Unvested Options as on
the date of dissolution,
winding up or liquidation of |
the Company  shall stand

ST
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H.

(due to reasons

date of such separation (due

Sr. | -‘Pa“rk‘ticrulars -Vgie.d Options . Unvested Options =
ﬁo, (cases/events) " : b
Separation All Vested Options on the | All Unvested Options on the

date of such separation (due

other than | to reasons other than those | to reasons other than those
those mentioned above) shall be | mentioned above) shall stand
mentioned treated as decided by the | cancelled, unless otherwise
above) Administrator on a case to | decided by the Administrator

case basis. on a case to case basis.

7.5 The Administrator may modify the terms in the table above on a case to case basis -
provided that such modification is not detrimental to the interest of the relevant Option
Holder. The specific Vesting Period, Vesting Schedule and Vesting Conditions subject
to which Vesting would take place shall be outlined in the Grant Letter issued to the

relevant Eligible Employee.

It must be noted that the Options may get lapsed due to not meeting of the Eligibility
Criteria at any time during the Vesting Period, and any determination in this regard by
the Administrator shall be binding on the Persons concerned.

1:6

8 EXERCISE OF OPTIONS
8.1  Exercise
8.1.1 The Vested Options shall be exercisable according to the terms and conditions

as set forth under this ESOP 2023 and the Grant Letter and subject to the
compliance of the Applicable Laws.

Only the Vested Options can be Exercised. The Vested Options comprised in
each lot can be Exercised in full and not in part.

8.1.3 The Exercise of the Vested Options shall take place at the time and venue
designated by the Administrator and subject to due execution of all documents
as may be required by the Administrator including the Exercise Notice, a power
of attorney, a deed of adherence, etc. by the Option Holder (its nominee/legal
heir, in applicable cases/events). The Administrator will, from time to time,
inform the Option Holder (its nominee/legal heir, in applicable cases/events)
about the time window during which the Vested Options can be Exercised.

Only the Option Holder (its nominee/legal heir, in applicable cases/events) can
Exercise the Vested Options and apply for issue of ESOP Shares in his/her own
name. The Options are not transferable by the Option Holder (its nominee/legal

- heir, in applicable cases/events) to any Person. In the event of Death of the

- Option Holder Clause 8.3.1 would apply as to transmission of any rights of the
deceased Option Holder.

‘The Vested Option shall be considered to be validly Exercised only when the
* Trust/ Administrator receives the Exercise Form from the Option Holder (its
nominee/legal heir, in applicable cases/events). It must be noted that once the
- Vesled Options are Exercised by an Option Holder (its nominee/legal heir, in
applicable cases/events), such Option Holder (its nominee/tegal heir, in
applicable cases/events) is considered as a Participunt in this ESOI 2023,
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-8.1.6  On Exercising the Vested Options, the Participant shall have an irrevocable
obligation to then pay the Exercise Price and subscribe / acquire the ESOP
‘Shares underlying the Vested Option which are Exercised by the Pamcrpant,v -
and the same cannot be rescinded / modified by the Participant, wholly orin -
- part, in any manner. :

8.1.7 The ESOP Shaccs nnd the Participants are and shall be subject to the terms and

~ conditions of the Terms of Employment, the Grant Letter, the Exercise Notice,

the articles of association and policies of the Company, the deed of adherence

the power of attorney, etc. which may include binding provisions pertaining to

- approval of the Board for various matters, affirmative rights of specific Persons,

reserved matters of investors/sharecholders/institutions, no sale to competitor,

‘restriction on transfers / encumbrances, right of first refusal, drag along right,
- ete. ; '

8.1.8 Subject to and without prejudice to Clause 8.1.7, the ESOP Shares transferred
upon Exercise of Vested Options shall not be subject to any lock-m penod

8.1.9 The ESOP Shares transferred on Exerc1se of Vested Options cannot be sold,
transferred or alienated in any manner during such period as required under the
terms of Code of Conduct for Prevention of Insider Trading of the Company
framed pursuant to Securities Exchange Board of India (Prohibition of Insider
Trading), Regulations, 2015.

- 8.2 Exercise Price

8.2.1 The Exercise Price shall be as determined by the Administrator at the time of
Grant of Options provided that the Exercise Price shall not be less than the face
- value of the ESOP Shares and shall not exceed the market price as on the date

of granting the options.

8.2.2 Payment of the Exercise Price or any amount under this ESOP 2023, if any,
shall be made by a demand draft drawn in favour of the Company or online
~payment / wire transfer of funds, or in such other manner as ‘the Trust/
Administrator may permJt :

8.3 ‘ Exercise Period

- 83.1 . The Vested Options shal] be Exercised within the following Exer01se Period in
: different cases/events:

Sr.|  Particulars | ExercisePeriod

}‘{o ; (‘cases/events)

‘1. | During employment with | Any time during the employment with the
the Company / Holding | Company / Holding (,ompany /: SubSldlal'y
Company or Subsidiary Company

Company (after transfer)

| 2. | Resignation / termination | Within sixty (60) days from the date of
| without Cause =~ | resignation / termination without Cause or

: £ ‘such other increased period as may be
determined by the Administrator.  If |
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: ot &ummmzmzmn 7 early Within sivty. (6(’!‘ daw fmm ﬁm éa«c ﬂf
| retirement  approved by | superannuation / r'ariv retirement approved | Sk
, /mf;‘(ompan) : ! by the Company or such other increased |
' I period as may be determined by the |
Administrator. 1f unexercised within the £
{said period, such unexercised Vuﬂmﬁ‘ 28
_ Ophrmq than aummatm.ﬂh lap% '
14. | Suspension / dlwphnar) Any time during thc emplm mcm with the
: enquu) : Company / Holdmg Company / Subsidiary |
' Company after the suspension is remkcd
with clearance in favour of the Option |
Holder / the disciplinary enquiry is rcsnivcd &
in favour of the Option Holder .~~~
| However, the Vested Options cannot be |
Exercised: (a) till the suspension is revoked
| with clearance in favour of the Option
{ Holder / until the disciplinary enquiry is!
1 resolved in favour of the Option Holder; or | - 2
(b) if the Option Holder is found gudt}
under any such disciplinary enquiry.
15, { Occurrence  of Cause | NA, since . all Vested Opuons and VYI\LSkd ;
| (irrespective of | Options as on the date of Occurrence of |
{ applicability of any other | Cause (1rrespcctwe of applicability ofany| -
{ case/event in this table) / | other case/event in this table) / tummatmn '
- | termination for Cause for Cause shall stzmd czmccﬂed :
1 6. | Abandonment NA, since all Vested Optmns amd Unn.str:d
| | (irrespective of | Options as on the date of such abandonment |
‘applicability of any othcr](tmspecnvn of npphcabmt» of anv other |
| case/event in this table) | casefevent in this tabln) c;h.xl! am,x\d '
| Itis not *abandonment’ if | cancelled.
{ such abandonment occurs | =
{ directly und solely due to |
| Desth  or  Permanent
! Incapacity of the ()pmm'.
~j Holder, ;
17 f};ﬁiﬂi_‘, e .:thm !hﬁ’ Imcr of mm, {3’» uwmfm oi m»
: : o deathof the B hybh, Emplayee or sixty (UUSS
Ldays from the dute of reeeipt of writien |
Lintimation by s ach nomiies of tegal heips |
o from the Company inter glia gslwd the
Vostesd Uhplions or Mk,li Q el
{ period a$ :
1 Admbi
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Options shall éutomatica!ly tapsé.

8. | Termination - due  to { Within the later of three (3) months from the
‘Permanent Incapacity “date of Permanent Incapacity or sixty (60)
: | days from the date of receipt of written
intimation by the Option Holder (and if the
Option Holder is unable to Exercise due to
such incapacity, by its nominee/legal heir)
from the Company inter alia about the
Vested Options or such other increased |
period as may be determined by the
Administrator. If unexercised within the
said period, such unexercised Vested
| Options shall automatically lapse.

1 9. | Accelerated Vesting Prior to the expiry of period determined by
the Administrator. If unexercised within the
said period, such unexercised Vested
Options shall automatically lapse.

10. | Dissolution / Winding up | NA, since all Vested Options and Unvested

/ Liquidation Options as on the date of dissolution /
winding up / liquidation shaJl stand
cancelled.

11. | Separation ~ (due  to | Within thirty (30) days from the date of
reasons other than those | separation (due to reasons other than those
mentioned above) mentioned above) or such other increased

: period as may be determined by the
| Administrator. If unexercised within the
said period, such unexercised Vested
Options shall automatically lapse.

The Administrator may modify the terms in the table above on a case to case basis
- provided that such modification is not detrimental to the interest of the relevant Optlon
- Holder.

84  Lapse of Vested Options.

8.4.1 The Vested Options which arc not Exerc:lscd or are Exercised with defects (but
not remedied), within the Exercise Period shall lapse, and the Option Holder (its
 nominee/legal heir, in applicable cases/events) shall have no right over such
lapsed or cancelled Options or underlying ESOP Shares. The upfront payment,
if any, received by the Company/Admlmslrator shall be refunded to the Option
Holder (us nommce/legal heir, in apphcable cases/events).

8.4.2 Separately, an Option Holder (its nommw.(,/lcg,ul heir, in applicable cases/events)
~ who do not want to Exercise the Vested Options may opt out at any time before
the expiry of the Exercise Period and surrender the Vested Options for
~cancellation. Such Options shall then be available for the Option Pool as per
Clause 3,

Settlement of Ex ercised Vested Options
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© 85.1 The Vested Options which are Exercised within the Exercise Period shall be
i settled by way of transfer of the ESOP Shares by the Trust. Subject to
-1d}ustmuns as per this ESOP 2023, cach Vested Option may be Exercised and
converied into one ESOP Share, The ESOP Shares shall be issued in physical
form or in electronic form/demat form, as dc.tt.rmmcd by thc fru«l/'
Administrator from time to time. ; :

8.5.2 The Administrator may, at its sole discretion, require the Participant to exccute

~apower of attorney, a deed of adherence, and also such other document agreeing

to abide by the articles of association and puhcm% of the Company and the
Applicable Laws.

8.5.3  On completion of all formalities and procedures to the satisfaction of the Trust/
' Administrator, in case ESOP Shares are in physical form, the Trust shall transfer -
10 the Participant a certificate for the requisite number of ESOP Shares, with the
appropriate legends affixed thereto. : : '

8.5.4 It is clarified that the secretarial and legal compliances may take time and the
Company is cntitled to consolidate multiple Exercise Notices and transfer of
ESOP Shares to multiple Participants at one time or in parts on a fixed periodic
basis. The Trust/ Administrator will keep the Participants informed about the
timelines on a best effort basis; however, any delay shall not entitle the
Participant to raise claims against the Trust/ Company, the Administrator or any

other Person, including in respect of the fact that the Participant has already paid
the Exercise Price. ,

9 ACCELERATED VESTING

9.1  Subject to the minimum Vesting Period of an Option required under Applicable Laws,
“the Vesting of all Unvested Options may be accelerated at the sole and absolute
discretion of the Administrator and upon such terms and conditions as it deems fit
(“Accelerated Vesting”).

92 The Accelerated Vesting may occur during any of the following events, if any only i{" :
determined so by the Administrator, (“Acceleration Event”):

9.2.1 Exponential growth/profitability of the Company;
9.2.2° Occurrence of a public offer/public listing.
9.2.3 Ownership Change Event as detailed in Clause 10.

'9.2.4 Termination of employment of the Opt:on Holder without Causc wnhm twelve
(12) months of occurrence of the Ownership Change Event.

925 Any other event ldenuﬁcd by the Administrator from time tc) time.

9.3 The Administrator shall have the ru,ht to' determine the n.vmed chtmg, Schedule
: faclonng, the Acccluatcd Vcsung, (“Accelemtcd Vcstmg., Schulule”)

el 4 Incase of Accclcrated V(,stm[._,, the time period for [wurc;su shall be ddmmncd by the
i 6/ TiO,V\\ Administrator. Any Vested Options (lncludlnb those Vested on an Accelerated \cxtlnb

/ ;:s 11 b N \ basns as pmwded ht.rcm) not Exercised prior such time penod shall lapse.
U wan \ AN
i
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01 In case of an Ownership Change Event, the surviving, continuing, successor, or
 purchasing company or parent company thereof (as the case may be)y (“Acquiring
~ . Company™), may either continue the Company s rights and obligations withrespectto =
the outstanding Options (provided that the Company continues to exist) or, irrespective
of previous sentence, in any case substitute for the outstanding Options with

- substantially cquivalent options/benefits to be offered by the Acquiring Company
~ {directly or through the Company) to the Option Holder. Sl e T

10.2  In the event pursuant to terms of the transaction involved in the Ownership Change
~ Event. the Option Holder (its nominee/legal heir, in applicable cases/events) is required
to Exercise the Vested Options and scll the resultant ESOP Shares to the Acquiring
- Company or its nominee, the Option Holder (its nominee/legal heir, in applicable
© cases’events) shall be obligated to take all requisite steps to give effect to the above
terms of the transaction involved in the Ownership Change Event. : iy

103 Notwithstanding the foregoing, this ESOP 2023 shall at all times be subject to the terms
of the transaction involved in the Ownership Change Event proposed by the Acquiring:
Company, which may include an Accelerated Vesting prior to the Ownership Change
Event. It is hereby clarified that any Ownership Change Event will not, by default,
trigger an Accelerated Vesting of the Options, unless determined by the Administrator -

- under Clause 9. ' :

11 NOMINEE AND LEGAL HEIRS

11.1  The Option Holder may appoint his/her spouse / parent(s) / child(ren) (in the case of
minor child(ren) through a guardian) or any other person as nominee(s) for the purpose
of Exercising the Vested Option in the event of death of the Option Holder or in the
event of Permanent Incapacity of such nature which prevents the Option Holder from
Exercising the Vested Option. Such Option Holder shall appoint the nominee(s) as per
the ‘“Nomination Form’ prescribed by the Administrator from time to time. The Option
Holder has the right to revoke such nomination at any time and a fresh nomination may
be made on such revocation. Each such nomination shall revoke all prior nominations
by the Option Holder. The nominee specified as aforesaid shall alone be entitled to -
exercise the rights of the Option Holder concerned and the Company or the
Administrator shall not be liable in relation to any rights and obligations amongst the - &
legal heirs inter se of the Option Holder concerned. The nominee shall be obligated to . b
safeguard the interest of the legal heirs in accordance with Applicable Laws.

‘1 12 In the absence of nomination or in the event of death of the nominee before Eiérc’ising j. o
" the Vested Options under this ESOP 2023, the legal heirs of the Option Holder shall |
~ have the right to Exercise the Vested Options. Horign S

11.3  In order to Exercise the Vested Options, the legal heir(s) and nominees Sh_all produce
" all required documents including a copy of signed nomination form (if any), certified
“copy of the succession certificate / probate of will / letter of administration, certified
copy of the death certificate duly attested by the proper authority, KYC docurents and
furnish such bonds/indemnities, as may be required by the Trust/ Company, to prove -
~ the succession or inheritance of the assets of the deceased Option Holder and to
safeguard the interests of the Persons concerned. The Trust/ Administrator may at its
discretion waive off whole or part of this requirement on case {o case basis. ‘

L The Vested Options shall lapse in case the provisions of Clause 11.3 are not complied.
Z§j with within time limit as permitted by the Adrainistrators £ Thany s de iy
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12 BUY-BACK

12.1  The ESOP Shares transferred to the Participants may, in compliance with App_licable‘ :
Laws and procedures thereto, be subject to buy-back by the Company. e -

13 LISTING/DELISTING OF SHARES

13.1  The ESOP Shares shall be listed on the stock exchanges where the Company’s equity

~ shares are listed and will be subject to terms and conditions of the listing agreements

with the stock exchanges in addition to the terms and conditions of this ESOP 2023, the
articles of association, the policies and the Applicable Laws. :

13.2  The Company shall not Grant Options under ESOP 2023 unless it obtains in-principle
approval from the Stock Exchanges where it is listed.

13.3  The Company shall appoint a Merchant Banker for the implementation of the ESOP
2023 upto in-principle approval from the Stock Exchanges where it is listed.

134  Subject to the approval of the Stock Exchange(s), the Shares issued and transferred on
Exercise of the Options shall be listed on the recognized Stock Exchange(s) on which
the Shares of the Company are listed.

13.5 If the Company gets de-listed from all the recognized Stock Exchanges, then the
Administrator as authorized by the Board shall have the powers to set out terms and
conditions for the treatment of Vested Options and Unvested Options in due compliance
of the Applicable Laws.

14 ACCOUNTING POLiCY, DISCLOSURE AND VALUATION

14.1 The Company shall follow the requirements including the disclosure requirements and
IND AS 102 on Share-based payments and/or any relevant accounting standards as may
be prescribed by the Central Government in terms of Section 133 of the Companies
Act, 2013 or any other appropriate authority, from time to time, including any guidance
note on Accounting for employee share-based payments issued in that regard from time
to time and the disclosure requirements prescribed therein, in compliance with relevant
provisions of Regulation 15 of SEBI SBEB Regulations.

142 The Company shall make disclosures to the relevant Employee participating in the
ESOP 2023 containing statement of risks, information about the Company and salient
features of the ESOP 2023 in a format as prescribed under SEBI SBEB Regulations.

143 The Company shall disclose details of Grant, Vest, Exercise, and lapse of the Options
in the Directors’ Report or in an annexure thereof as prescribed under SEBI SBEB
Regulations or any other Applicable Laws as in force.

14.4  Subject to the provisibns of the Applicable Laws, the valuation of Options shall be as
deemed fit by the Company from time to time.

15 CERTIFICATE FROM SECRETARIAL AUDITORS

/,;””\EE\ A The Ad.ministfalor shall at each annual general meeting place before the shareholders a
/,’f’/@?’";\f:;“{}\csniﬁcate from the Secretarial Auditors of the Company that the ESOP 2023 has been
HE A1 2R o . o N 3 P . L .

; (\\% | L }“-\ }‘E'z'glmplcmcmcd in accordance with the SBEB & SE Regulations and in accordance with

AN |

] . o ; ;
2,/ the resolution of the Company in the general meeting,
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16  TAXATION

16.1  The liability of paying taxes, if any, for the Options Granted pursuant to this ESOP
2023 and the ESOP Shares transferred pursuant to the Exercise of Options shall be
entirely on the Eligible Employee / the Option Grantee / the Option Holder / the
Participant (as the case may be) and shall be in accordance with the provisions of
Income Tax Act, 1961 and the rules framed thereunder. :

16.2  The Eligible Employee / the Option Grantee / the Option Holder / the Participant (as
- the case may be) is strongly advised to take an independent tax advice regarding its
participation in, and implications of, ESOP 2023. The Eligible Employee / the Option
Grantee / the Option Holder / the Participant (as the case may be) is to note that there

~may be certain relaxations under the applicable tax laws which can be availed by it.

16.3 The Company shall have the right to deduct salary or other sum due to the Eligible
Employee / the Option Grantee / the Option Holder / the Participant (as the case may
be), the tax to be deducted at source and any of the Eligible Employee’s / the Option
Grantee’s / the Option Holder’s / the Participant’s (as the case may be) tax obligations
arising in connection with the Options or the ESOP Shares.

16.4 The Trust/ Company shall have no obligation to deliver ESOP Shares until the tax
compliance is completed to the satisfaction of the Trust/ Company.

17 FEMA

17.1  In case the Options are Granted to an Eligible Employee being resident outside India
the applicable foreign exchange management provisions and rules or regulations made
thereunder as amended and enacted from time to time shall be applicable and the Trust/
Company and such Eligible Employee shall comply with such requirements as
prescribed from time to time in connection with Grant, Vesting and Exercise of Options
thereof and allotment of the ESOP Shares.

- 18 MISCELLANEOUS
18.1  Government Regulations

This ESOP 2023 shall be subject to all Applicable Laws.
18.2  Inability to obtain approval

The inability of the Company to obtain approval from any Governmental Authority
‘having jurisdiction over the Company, or under any Applicable Laws, for the lawful
Grant of Option or transfer of any ESOP Shares hereunder shall relieve and wholly
discharge the Company of any and all liability in respect of the failure to Grant the
Options or allot ESOP Shares.

18.3  General Risks

The participation by any Employee and acceptance of the Options / ESOP Shares under
this ESOP 2023 is entirely voluntary. The participation in this ESOP 2023 shall not be
construed as any guarante¢ of return on the investment made/Exercise Price paid for
Exercise of the Options. Any loss due to fluctuations in the price of the equity and the
risks associated with the investments is that of the Employee alone. The Employec is
encouraged to make a considered judgment and seek adequate information
Il /clarifications essential for appropriate decision.
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' 184 No Rights in the Company

Nothing herein is intended to or shall give the Eligible Employee / the Option Grantee .
/ the Option Holder any right or status of any kind as a shareholder / security holder of
the Company (for example, bonus shares, rights shares, dividend, voting, etc.) inrespect
of any shares/security covered by the Options, unless the Participant becomes 4
registered holder of the ESOP Shares.

The Eligible Emplbyce / thé Option Grantee / the Option Holder shall not have a right
~ toreceive any dividend or to vote or in any manner or enjoy the benefits of a sharcholder
in respect of Options, till ESOP Shares underlying such Options are allotted on Exercise

~of such Options.

18.5 No Additional Benefits -

Nothing contained in this ESOP 2023 or in any Grant Letter shall: (a) confer upon any
Employee any right with respect to continuation of employment or service with the
Company, or (b) interfere in any way with the right of the Company to terminate

employment or services of any Employee at any time.

The rights granted to the Employee upon the Grant of Options shall not accord the
Employee any rights or additional rights to compensation or damages in consequence
of the loss or termination of his/her office or employment with the Company for any
reason whatsoever (whether or not such termination is ultimately held to be wrongful
or unfair). The Employee shall not be entitled to any compensation or damages for any
loss or potential loss which he/she may suffer by reason of being unable to Exercise an
Option, in whole or in part, for any reason whatsoever.

18.6 Future Beneﬁts

Neither the existence of this ESOP 2023 nor the fact that an individual has on any
occasion been Granted an Option shall give such individual any right, entitlement or
expectation that he/she has or will in future have any such right, entitlement or
expectation to participate in this ESOP 2023 or any future plan(s).

18.7 No Restrictioﬁs

This ESOP 2023 does not and shall not in any way affect the right of the Company to
adjust, reclassify, reorganize or otherwise change its capital, debt or business structure
or to merge, amalgamate, demerge, consolidate, dissolve, liquidate or sell or transfer
all or any part of its business or undertaking or assets or shares. Nothing contained in
this ESOP 2023 shall be construed to prevent the Company from taking any corporate
~ action, whether or not such action would have an adverse effect on this ESOP 2023 or

any Grant made hereunder.

Nothing contained in this ESOP 2023 shall be construed to prevent the Company from
‘implementing any other / new employee stock option plan, directly or through any trust,
whether or not such other action would have any adverse impact on this ESOP 2023 or
any Grant made hereunder. - R
No Employee or person shall have any claim against the Company as a result of such
‘action, : SR et L

\ CONFIDENTIALITY
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19.1 The Imployees must keep the details of this EESOP 2023 and all other documents in
: connection thereto strictly confidential and must not disclose the details with peers,
colleagues, co-employees or with any employce and/ or associate of the Company or
that of its affiliates or any third party. In case of non-adherence to the provisions of this

- Clause, the Administrator will have the authority to deal with such cases as it may deem
it s i Ah '

19.2. _Thc Employces agree that the Company may be required to disclose information of the
Employees during the process of implementation of this ESOP 2023 or while availing
services relating to ESOP consulting, advisory services or ESOP management services
and/ or any other such incidental services. Each Employee hereby accords his/her
consent that such confidential/personal information may be disclosed by the Company
to its officers, advisors, agents and consultants on a need to know basis.

20 NOTICES

- 20.1 All notices of communication required to be given by the Company to the Employee
- by virtue of this ESOP 2023 shall be in writing. The communications shall be made by
the Company in any one or more of the following ways: ;

20.1.1 Sending communication(s) by registered post to the address of the Employee ;
- available in the records of the Company; or

20.1.2 Having the communication(s) delivered to the Employee in person with
acknowledgement of receipt thereof; or

20.1.3 Emailing the communication(s) to the Employee at the official email address, if
any, provided by the Company during the continuance of employment or at the
email address provided by the Employee after cessation of employment.

20.2 Any communication to be given by the Eligible Employee to the Company in respect
of this ESOP 2023 shall be sent to the Administrator at the address mentioned below:

Address: Off No - 601, 602, 603, Neelkanth Corporate It Park,
Kirol Road, Vidyavihar (W), Mumbai, 400086

Email ID: investors@veefin.com
Attn.: Mr Gautam V. Udani
21 GOVERNING LAW AND JURISDICTION

21.1 The terms and conditions of this ESOP 2023 shall be governed by and construed in
: accordance with the Applicable Laws of India.

21.2  This ESOP 2023 shall not confer on any Person any legal or equitable rights against the
‘Company or the Administrator directly or indircctly or give rise to any cause of action
__at law or in equity against the Company or the Administrator.

213 -Any dispute, discrepancy or disagreement which shall arise under, or as a result of, or
‘ ~ pursuant to, or in connection with this ESOP 2023, shall be relerred to the

Administrator and shall be determined by the Administrator and any such determination

/ decision / interpretation by the Administrator shall be binding on all Persons aftected
therchy. s

page 25 of 27

@ Scanned with OKEN Scanner



214 Sub)c:d to the provisions of Clauxc 21 .3 above, the courls in Mumb*u lndm Qhall h'wc i
exclusive jurisdiction in respect of any and all matters, disputes or differences arising
in relation to or out of this ESOP 2023 and all interested Persons ht.rcby suhmnt to l}m s
cxclusne _mnsdlcuon of thc courts of Mumbm India. ‘

21.5 Nothing in this Clause will however limit the right of the Company to brmg procccdmgs
against any Employee in connection w1th this ESOP 2023

21.5.1 in any court of competent jurisdictmn; or
”1 5.2 con—cuﬁcntlv in more than one jurisdiction.
93 COMPLIANCE WITH LAWS

221 The implementation  of this ESOP 2023, the Grammg of any Option and the
issuance/transfer of any ESOP Shares shall be subject to the procurement by the Trust/
Administrator and the Employee of all approvals and permits required by any
Governmental Authorities having jurisdiction over this ESOP 2023, the Optlons and
the FSOP Shares.

i
(&
o

The Administrator is entitled to require the Ellglble Employee to comply with all
requirements of the Applicable Laws as may be necessary in the opinion of the
Administrator. '

23 AMENDMENT

(S0
w
p—t

For the purpose of efficient xmplementatlon and administration of the ESOP 2023 and
with the prior approval of the shareholders’ of the Company by way of a special
resolution, the Administrator may revise the terms of the ESOP 2023 and/or terms of
the Options already Granted under the ESOP 2023 subject to the condition that such
amendment, alteration, or variation, as the case may be is not detrimental to the interest
of Option Holder.

Provided ﬂ’ldt the Company shall be entitled to vary the terms of the ESOP 2023 to meet
any regulatory requirement without seeking shareholders’ approval by way of a special
resolution.

.23.2  The Company may also re-price the Options which are not exercised, whether or not
 they have Vested, if the ESOP 2023 is rendered unattractive due to fall in the value of
‘the underlying shares, provided that the Company ensures that such re-pricing shall not
be detrimental to the interest of the Option Holder and apploval of the shareholdem by s
: way of a special resolution has been obtained for such re-pricing.

24 SEVERABILITY

241  All provisions of this ESOP 2023 shall be severable and none of its provisions shall be-
affected by the invalidity of any other provision to the extent that such invalidity does
not also render such other provision invalid, In the event of the invalidity of any
provision of this ESOP 2023, it shall be interpreted and enforced as if all the provisions
therchy rendered invalid were not contained herein. [fany provision of this ESOP 2023
shall be susceptible of two interpretations, one of which would render the provision
invalid and the other of which would cause the provision to be valid, such provision
shall be deemed to have the meaning which would cause it to be valid, I any provision
2 of this ESOP 2023 shall be prohibited by or adjudicated by a court to be unlawlul, void
i or unenforceable such provision shall (o the extent required be severed from this HSOP
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2023 and rendercd ineffective as far as possnble without modifying the remammg W
provisions of this ESOP 2023 and shall not in any way affect any other provisions or =

the validity or enforcement of this ESOP 2023 and the Company/ Administrator shall ~ ~
replace such invalid, illegal or unenforceable prov1s1on(s) with such vahd lcgal or B
enforceable provision that reflect the intent. : :

25 'WAIVER

25.1 No forbearance, indulgence or relaxation or inaction by the Company and/or the ;

Administrator at any time to require performance of any of the provisions of this ESOP -
2023 shall in any way affect, diminish or prejudice the right of the Company and/or the
Administrator to require performance of that provision, and any waiver or acquiescence

by the Company and/or the Administrator of any breach of any of the provisions of this
ESOP 2023 shall not be construed as a waiver or acquiescence of any continuing or

“succeeding breach of such provisions or a waiver of any right under or arising out of

- this ESOP 2023 or acquiescence to or recognition of rights and/or position other than =~

as expressly stipulated in this ESOP 2023.
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