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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,

Page 3 of 27

@ Scanned with OKEN Scanner



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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