EMPLOYEE STOCK

OPTION PLAN- 2017




PART A: STATEMENT OF RISKS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Plan, including the risks and uncertainties described below, before making an
investment in the Equity Shares. If our business, profitability and financial condition gets affected, the
price of our Equity Shares could decline, and you may lose all or part of your investment in the Equity
Shares. Unless specified or quantified in the Plan, we are not in a position to quantify the financial or
other implication of any of the risks. ESOPs are subject to the following additional risks:

1. Concentration: The risk arising out of any fall in value of shares is aggravated if the Employee’s
holding is concentrated in the shares of a single Company.

2. Leverage: Any change in the value of the share can lead to a significantly larger change in the
value of the option as an option amounts to a leveraged position in the share.

3. llliquidity: The options cannot be transferred to anybody, and therefore Employees cannot
mitigate their risks by selling the whole or part of their options before they are exercised.

4. Vesting: The options will lapse if the employment is terminated prior to vesting. Even after the
options are vested, the unexercised options may be forfeited if the Employee is terminated for
gross misconduct.

5. Market Risk: The Employee can experience losses due to factors that affect the overall
performance of the financial markets, such as temporary exchange closures, broker defaults,
settlement delays and strikes by brokers, political turmoil, recessions, changes in interest rates

and terrorist attacks.



PART B: INFORMATION ABOUT THE COMPANY
1. Business Profile of the Group & the Company

Transport Corporation of India Ltd. (TCI) was incorporated on 2" January, 1995 as a public limited
company. TCl is is one of the India's leading multi-modal integrated supply chain and logistics solutions
providers, with a global presence. As per our estimates, we move 2.5% of India’s Gross Domestic
Product by value of cargo. TCI carries its business through its divisions namely TCI Freight, TCI SCS and
TCl Seaways. TCl has a network of around 1,000+ company-owned branches, located all across India,
and inter-connected on the in-house IT platform for managing the operations. We have workforce
strength of 4000+ personnel spread across the various business verticals.

Our Business Verticals
TCl Freight

TCI Freight, our largest business division, is amongst India's foremost surface transport entity. This
business division offers total multimodal transportation solutions ranging from full truck load, less than
truck load, project and heavy haul, small and over dimensional cargos through road network and using
bulk rakes and containers on the rail network. This business division operates through an extensive and
strategically located branch network, specialized owned and outsourced fleet of vehicles and the latest
technical and functional infrastructure.

TCI Supply Chain Solutions

This business vertical is responsible for management of the Supply chain solutions for clients. The
supply chain solutions business unit has dedicated verticals for Auto, Chemical, e-commerce, Retail and
Consumer Products, Hi-tech and Telecom, Electricals, Healthcare and Cold Chain and offers specialized
services to these critical sectors of the economy. The business vertical utilises its know-how and
expertise to assist in the clients’ objectives on their supply chain design and implementation, including
the requisite customization of logistics, warehousing, planning and information management skills to
deliver a sustainable solution as a Lead Logistics Provider. The strength for the business unit is its
domain knowledge and asset base (vehicles, modern warehouses) which when coupled with the
footprint of the other business units such as freight, freight forwarding and custom clearance provides
its customers the right mix for their supply chain requirements.

TCI Seaways

This business unit has well equipped ships in its fleet and caters to the coastal cargo requirements for
transporting container and bulk cargo from Ports on the East coast of India to Port Blair in the Andaman
and Nicobar Islands and further distribution within the islands. TClI Seaways has established itself in this
sector because of its capabilities towards cargo consolidation and container shipping / break bulk.

Our Subsidiaries and Joint Ventures
TCI- CONCOR Multimodal Solutions Private Limited

TCI-CONCOR is a Joint Venture between TCl and Container Corporation of India Limited (“CONCOR”) in
the ratio of 51:49 respectively. It provides multi modal door to door logistic services by using container
trains services, terminal and other logistic services of CONCOR and road services, network and other
logistic services of TCl respectively.

Transystem International Private Limited

Transystem International Private Limited (“TLI”) is a joint venture between TCl and Mitsui & Co Ltd, in
the ratio of 49:51. TLI is the sole logistics partner for Toyota Kirloskar Motors Ltd. in India. This joint
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venture is the main logistics partner for Toyota Kirloskar Motors Limited in India. It provides complete
logistics solutions, from inbound logistics to outbound logistics of completely built units and spare parts
management, warehousing and distribution.

TCI Transportation Company Nigeria Limited

TCI Transportation Company Nigeria Limited is a joint venture with Indorama Eleme Petrochemicals
Limited with the objective to carry out logistics and transportation of goods and products to and within
Nigeria.

2. Financial Information:

The financial information of the Company for the last 5 (Five) years will be provided along with the
Grant Letters to be given to the Employees at the time of grant of options to the Employee.

3. Continuing Disclosure Requirement:

The Grantee would be entitled to receive copies of all documents that are sent to the members of the
Company. This shall include the annual accounts of the Company as well as notices of the meetings and
the accompanying explanatory statements. However, the Grantee will not be entitled to attend and
vote in the meeting or receive any dividend in respect of unexercised options.
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PART C: SALIENT FEATURES OF THE PLAN

1. Introduction of the Plan

The Employee Stock Option Plan 2017 was approved and recommended by the Board of Directors of
the Company. The same has been approved by the members of the company on 2" August, 2017.

The Plan has been formulated keeping in mind the objectives of attracting key Employees to the
Company and inducing key Employees to continue with the Company, and encourage them to increase
their efforts to make the Company’s business more successful. In furtherance thereof, this Stock Option
Plan is designed to provide equity-based incentives to key Employees of the Company.

2. Purpose of the Plan

Transport Corporation of India Ltd., a Company limited by shares, incorporated under the Companies
Act, 1956, having its registered office at Flat No. 306 & 307, 1-8-271 to 273, 3" Floor, Ashoka Bhoopal
Chambers, S. P. Road, Secunderabad Hyderabad, TG-500003, has structured this Plan for its Employees.

The Principle purposes of this Plan are as under:
a) To motivate the Employees to contribute to the growth and profitability of the Company.
b) To retain the Employees for the growth of the Organization.

c) To provide means to enable the Company to attract and retain appropriate human talent in the
employment of the Company;

d) To achieve sustained growth and the creation of shareholder value by aligning the interests of the
Employees with the long term interests of the Company; and

e) To create a sense of ownership and participation amongst the Employees to share the value they
create for the Company in the years to come.

3. Definitions

In this Plan, except where the context otherwise requires, the following expressions or terms shall have
the meanings indicated there against. Further, unless the context otherwise requires, words denoting
the masculine gender shall include the feminine gender and words denoting the singular shall include
the plural and vice versa.

3.1 “Applicable Law” means every law relating to Employee Stock Options in force, including,
without limitation to, Companies Act, 2013, Securities and Exchange Board of India Act, 1992,
the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
(hereinafter referred as SEBI Regulations), SEBI (Listing Obligations & Disclosure Requirements)
Regulations,2016 and all relevant revenue, tax, securities or exchange control regulations or
corporate laws of India or any relevant jurisdiction. The Applicable Law includes any provision
of the applicable law, rules, regulations, notifications, circular(s) or any other similar form of
directives issued by the competent authority under the relevant applicable law.

3.2 "Board" means the Board of Directors of the Company and includes any Committee(s)
consisting of one or more members of the Board and/or one or more officials of the
Company, which the Board may constitute to exercise powers of the Board.

3.3 “Category of Employees” mean the Permanent Employees, including the Executive / Whole-
time Directors, who will be eligible for grant of options under the Plan.




3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

“Change in Capital Structure” means a change in the capital structure of the Company as a
result of re-classification of Shares, sub-division of Shares, consolidation, issue of bonus Shares,
conversion of Shares into other shares or Securities of the Company and any other change in
the rights or obligations in respect of Shares, issue of shares on rights basis and any other form
of equity share issuance.

"Closing date" means the last date on which the Grant of Options by the Company to a
Grantee can be accepted. In case the last date is a non-working day, then it shall be the
immediately next working day.

"Committee" means the Compensation/Nomination and Remuneration Committee of the
Board consisting of majority of independent directors that has been constituted by the
Board inter-alia for administration and superintendence of this Plan.

"Company" shall mean Transport Corporation of India Ltd., a Company limited by shares,
incorporated and registered under the Companies Act, 1956 having its registered office at
Flat No. 306 & 307, 1-8-271 TO 273, 3™ Floor Ashoka Bhoopal Chambers, S. P. Road
Secunderabad, Hyderabad, TG-500003.

Employee" means-

a permanent employee of the company who has been working in India or outside India; or
a director of the company, whether a whole time director or not but excluding an
independent director; or
an employee as defined in clauses (i) or (ii) of a subsidiary, in India or outside India but
does not include:
a. an employee who is a promoter or a person belonging to the promoter group; or
b. a director who either himself or through his relative or through any body
corporate, directly or indirectly, holds more than ten percent of the outstanding
equity shares of the company;
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‘Eligibility Criteria” means the criteria, as may be determined from time to time by the
Compensation/Nomination & Remuneration Committee based on internal ratings including
loyalty, performance and designation of an Employee for granting Employee Stock Options to
the Employees.

“ESOP Tax Provisions” means the Income tax provisions notified pursuant to Section 17(2)(iii)
of the Income tax Act, 1961.

"Executive Directors” includes Executive /Vice Chairman, Managing Director & Whole-time
Director.

"Exercise" means making of an application by the Employee to the Company for issuance
of Shares against the Vested Options in the Employee/Beneficiary in pursuance to this Plan
on payment of the Exercise Price.

"Exercise date" means the date on which the Employee exercises his Vested Options and
in case of partial Exercise shall mean each date on which the Employee/Beneficiary
Exercises part of his Vested Options.

“Exercise Period” means the time period after vesting within which an Employee should
exercise his right to apply for Shares against the vested option in pursuance of the Plan.




3.15

3.16

3.17
3.18
3.19

3.20

3.21

3.22

3.23

3.24
3.25
3.26
3.27

3.28

3.29

3.30

“Exercise Price” means the price payable by the Grantee for exercising the options granted to
him and vested in him in pursuance to the Plan covered under Part A of Chapter Il of SEBI
(SBEB) Regulations, 2014. Under this Plan, the Exercise Price will be informed to the Grantee,
by the Committee, through grant letter.

“Grant” means the process by which the Company issues options.

"Grant Date" means the date of meeting on which the Options are granted to an Employee by
the Compensation/Nomination and Remuneration Committee under the Plan.

"Grant letter" means the letter by which Grant of Options is communicated to the
Grantee.

"Grantee" shall mean an Eligible Employee at the time of Grant of the Option to be eligible
to participate under the Plan.

“Market price” means the latest available closing price on a recognized stock exchange on
which the shares of the Company are listed on the date immediately prior to the relevant date.

Explanation- If such shares are listed on more than one stock exchange, then the closing price
on the stock exchange having higher trading volume shall be considered as the market price;

"Option" means a right, but not an obligation to purchase or subscribe at a future date,
the shares offered by the Company, directly or indirectly, at a pre- determined price, in
accordance with this Plan.

“Option Acceptance Letter” shall mean the letter that the Grantee has to submit indicating
his acceptance of the Grant made to him to participate in the Plan.

“Relevant Date” means:
In the case of grant, the date of the meeting of the Committee on which the grant is
made; or
In the case of exercise, the date on which the notice of exercise is given to the Company
or to the Trust by the Employee;

"Plan" shall mean the Employee Stock Option Plan 2017 and shall include any alterations,
amendments, additions, deletions, modifications, or variations thereof from time to time.

"SEBI Regulations" means the Securities Exchange Board of India (Share Based Employee
Benefit) Regulations, 2014 and shall include any alterations, amendments, additions,
deletions, modifications, or variations thereof from time to time.

"Share" means an Equity Share of the Company of face value of Rs. 2/- each.

"Termination date" means the date of termination of employment of the Employee with
the Company.

"Unvested Option" means an Option, which is not a Vested Option.

"Vesting" means the process by which the Employee becomes entitled to receive the
benefit of a grant made to him under the Plans.

"Vesting period" means the period during which the Vesting of the Options Granted to
the Employee in pursuance of the Plan takes place.



3.31 "Vested Option" means an Option, which has Vested in pursuance to Clause 10 here of
with the Employee/Beneficiary and has thereby become exercisable.

3.32 “Vesting Date” means the date on and from which the Option Vests with the
Employee/Beneficiary and thereby becomes exercisable.

Interpretation:

In this document, unless the contrary intention appears:

i The singular includes the plural and vice versa;
ii. The word “person” includes an individual, a firm, a body corporate or unincorporated body or
authority; and
iiii. Any word or expression importing the masculine, feminine or neuter genders only, shall be
taken to include all three genders.

Article Headings:

Article headings are for information only and shall not affect the construction of this document.
References:

i A reference to a Clause or Schedule is respectively a reference to a Clause or Schedule of this
document. The Schedules to this document shall for all purposes form part of this document.

ii. Reference to any Act, Rules, Statute or Notification shall include any statutory modification,
substitution or re-enactment thereof.

4. Implementation & Administration

Subject to Applicable Laws, and the broad policy and the framework laid down by the Board of
Directors, the Plan shall be administered by the Compensation/Nomination and Remuneration
Committee. The Committee is authorized to interpret the Plan, to establish, amend and rescind any
rules and regulations relating to the Plan and to make any other determinations that it deems necessary
or desirable for the administration and implementation of the Plan.

The Board may correct any defect, omission or reconcile any inconsistency in the Plan in the manner
and to the extent the Board deems necessary or desirable.

5. Compensation/ Nomination & Remuneration Committee

The Compensation/Nomination and Remuneration Committee of the Company means the Committee
as may be constituted or re-constituted by the Board of Directors from time to time, for effective
administration of the Plan. This Committee for all purposes under SEBI (SBEB) Regulations, 2014 will be
considered as Compensation Committee. The Committee shall be entitled to invite any person to
attend its meetings and participate in the discussion and deliberations, if it may so deem fit. The
Committee, in exercise of its powers, may require any information from the Company, and/or seek the
assistance of any Employee of the Company, as it may deem fit, to fully and effectively discharge its
duties.

5.1 The powers of the Committee, inter alia, include the power to:

i Adopt rules and regulations for implementing the Plan from time to time.
ii. Identification of classes of Employees entitled to participate in the Plan.

iii. Grant Options to the identified Eligible Employee and determine the Grant date.



Vi.

vii.

viii.

Xi.

Xii.

xiii.

Xiv.

XV.
XVi.

XVii.

xviii.

XiX.

XX.

XXi.

xXii.

xXiii.

Determine the number of Options to be Granted to each Grantee and in aggregate
subject to the ceiling under the Plan.

To decide the specified time period within which the Employee shall exercise the vested
options in the event of termination or resignation of an Employee;

To accelerate the vesting of options on a case to case basis, as the Committee deems fit,
subject to completion of minimum 1 year from the date of grant of options;

To modify the vesting schedule on a case to case basis, as the Committee deem:s fit, subject to
completion of minimum one year from the date of grant of options;

To decide upon the right of an Employee to exercise all the options vested in him at one time
or at various points of time within the exercise period;

The Vesting and Exercise of option in case of Employees who are on long leave i.e. who are on
leave of more than 3 months;

The procedure for making a fair and reasonable adjustment to the entitlement including
adjustment to the number of options and to the exercise price in case of corporate actions
such as rights issues, bonus issues etc. In this regard, the following shall, inter alia, be taken
into consideration by the compensation committee:

the number and price of options shall be adjusted in a manner such that total value to the
Employee of the options remains the same after the corporate action;

the vesting period and the life of the options shall be left unaltered as far as possible to protect
the rights of the Employee(s) who is granted such options;

Determine the treatment of options granted in case of merger, de-merger, sale, and
acquisition etc. of the company.

Determine the method for exercising the Vested Options, period of Exercise, etc.

Determine the Exercise price of the Options Granted.

Re-pricing of the options which are not exercised, whether or not they have been vested if
Employee stock options rendered unattractive due to fall in the price of the shares in the

market.

Determine the terms and conditions, not inconsistent with the terms of the Plan, of any Option
Granted hereunder.

Determine the terms and conditions under which vested option can lapse in case of
termination of employment for misconduct.

Approve forms or agreements for use under the Plan.
Transferability of Employee stock options.

Decide all other matters that must be determined in connection with an Option under the Plan
in accordance with SEBI Regulations.

Construe and interpret the terms of the Plan, and the Options Granted pursuant to the Plan.
To frame suitable policies to ensure that there should be no violation of: -

a. Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015; and



b. Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade
Practices relating to the Securities Market) Regulations 1995.

The powers and functions of the Committee can be specified, varied, altered or modified from time to
time by the Board of Directors, subject to the rules and regulations as may be in force. The Board may
further provide that the Committee shall exercise certain powers only after consultation with the Board
and in such case, the said powers shall be exercised accordingly.

5.2 No member of the Committee shall be personally liable for any decision or action taken in good
faith with respect to the Plan.

5.3 A member of the Committee shall abstain from participating in and deciding on any matter
relating to grant of any Option to him.

6 Shares Pool of the Plan

The maximum number of options that may be issued pursuant to this Plan is 38,28,873 (Thirty Eight
Lacs Twenty Eight Thousand Eight Hundred Seventy Three Only) Options representing 5% of the paid-
up capital of the company as on the date of approval of shareholders of the company, to be convertible
into equal number of Equity Shares of the Company.

Forfeited / lapsed options under this Plan can be re-issued by the Committee at its discretion. Further,
the maximum number of options that can be granted shall stand automatically enhanced in case of
bonus issue, Consolidation and Split. The Company reserves the right to increase or reduce such
number of shares as it deems fit, in accordance with the Applicable Laws.

7 Appraisal and Eligibility of an Employee

As soon as may be possible after the Plan comes into effect and at times thereafter, as deemed fit by
the Compensation/Nomination and Remuneration Committee, the Committee shall, based on the
following criteria, including but not limited to, decide on the Employees who are eligible for the
grant/vesting of Options under the Plan and the terms and conditions thereof.

i Loyalty: It will be determined on the basis of tenure of employment of an Employee in the
Company;

ii. Performance: Employee’s performance during the financial year on the basis of the parameters
decided by the management;
iii. Designation: Employee’s designation in the company as per the HR Policy of the Company;
iv. The present and potential contribution of the Employee to the success of the Company;
V. High market value/difficulty in replacing the Employee;
Vi. High risk of losing the Employee to competition; and
vii. Value addition by the new entrant if any
The Compensation/Nomination and Remuneration Committee may in its absolute discretion vary or
modify such criteria and/or selection and/or the terms and conditions for granting any Option to any
Employee or class of Employees.
Nothing in the Plan or in any Option granted pursuant to the Plan shall confer on any individual, any

right to continue in the employment of the Company or interfere in any way with the right of the
Company to terminate the individual’s employment at any time.
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8. Grant of Options

8.1

8.2

8.3

8.4

8.5

9.1

9.2

9.3

9.4

9.5

10

10.1

The Committee, in accordance with the terms and conditions of the Plan for the time being in
force and subject to Employee’s continuity in the employment, his performance, hierarchy and
other parameters as set out by the Board grant options to one or more Employees.

The maximum number of Options that can be granted to any eligible Employee during any one-
year shall not equal or exceed 1% of the issued capital of the Company at the time of grant of
Options. The Board may decide to grant such number of options equal to or exceeding 1% of
the issued capital to any eligible Employee as the case may be, subject to the separate approval
of the shareholders in a general meeting.

The Employee shall accept the offer made to him by submitting his acceptance within a period
of 30 days from the date of receipt of respective Grant Letters, to the Company, in the
prescribed format.

Each Option granted shall be advised to the Grantee in writing, specifying the date, number of
Options granted, the Exercise Price, the Vesting schedule of the Option, the earliest date on
which the Options under the grant shall be eligible for Vesting, and other terms and conditions
thereof.

Unless agreed otherwise between the Company and any Employee and subject to the
Corporate Action(s) in the Company, the grant of 1 (One) Option to an Employee under this
Plan shall entitle the holder of the Option to apply for 1 (One) Equity Share in the Company
upon payment of Exercise Price.

Method of acceptance

Any Grantee who wishes to accept the Grant made pursuant to Clause 8 hereof, must deliver
an Option Acceptance Letter, prescribed by the Committee from time to time, duly completed
as required therein to the Committee on or before the Closing date stated in the Grant letter.

Any Grantee who fails to return the Option Acceptance Letter on or before the Closing date
shall, unless the Committee determines otherwise, be deemed to have rejected the Grant.
Any Acceptance Agreement received after the Closing date shall not be valid.

Upon Acceptance, the Committee may issue to the Employee a statement, in such form as it
deems appropriate, showing the number of Options to which the Employee is entitled
pursuant to the acceptance of such Grant and the number of Shares for which the Employee
will be entitled to subscribe pursuant to such Grant.

Subject to the terms contained herein, the acceptance in accordance with this clause, of a
Grant made to a Grantee, shall conclude a contract between the Grantee and the Company,
pursuant to which each Option shall, on such acceptance, be an Unvested Option.

Vesting of Options

Vesting period shall commence after 1 (One) year from the date of grant of Options and may
extend upto 3 (Three) years from the date of grant in the following manner:

a. 30% of entitlement At the end of 15t year
b. 30% of entitlement At the end of 2" year
c. 40% of entitlement At the end of 3" year
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10.2

10.3

104

11

11.1

11.2

12
12.1

12.2

12.3

124

Actual Vesting of performance in the hands of the Employee may further be evaluated on
the basis of the grade of the Employee, in Annual Performance Appraisal system of the
Company, as per the discretion of the Committee.

The Committee shall have the power to modify or accelerate the vesting schedule on a
case-to-case basis subject to the minimum gap of 1 (One) Year between the grant and first
vesting.

The options which get lapsed due to Performance Appraisal in any of the vesting, will get
lapsed from the hands of the Employee and will add-back to the pool of ungranted options
of this Plan, and will be available for further grants under the Plan.

Exercise Price

Under this Plan, the Exercise price of the Shares will be the Market Price of the Shares one day
before the date of the meeting of the Committee wherein the grants of options of that
particular year will be approved.

As Shares are listed on more than one Stock Exchange, then the price of the Stock Exchange
where there is highest trading volume during the aforesaid period shall be considered.

The Committee has a power to provide suitable discount or charge premium on such price as
arrived above. However, in any case the Exercise price shall not go below the par value of
Equity Share of the Company.

Further, Committee has the power to re-price the grants in future if the Grant made under the
Plan is rendered unattractive due to the fall in the price of Shares in the Stock Market.

The payment of applicable taxes, if any, in respect of exercise of the Options shall be made by
the Grantee to the Company, as the Committee, may prescribe, at the time of Exercise.
However the Company have the right to recover tax from the Grantee, by deducting the
respective amount of tax from Grantee’s salary.

Exercise of Options

The vested Options shall be exercisable either wholly or in part, according to the terms and
conditions as determined and mentioned under the Plan during the exercise period.

Under the Plan, the Exercise period for the vested options will be upto 2 (Two) months from
the date of respective vesting, failing which the vested options shall stand lapsed in the hands
of the Employee.

The Grantee, for issuance and allotment of Shares pursuant to the vested options, may, at any

time during the Exercise Period, and subject to fulfilment of the conditions on which the
Options have been granted, Exercise the vested Options by submitting an application
alongwith the Exercise Price and the applicable taxes.

The Aggregate Exercise Price shall be paid in full upon the exercise of the vested options by a
cheque or demand draft drawn in the name of “Transport Corporation of India Limited” or
such other offline or online banking channel, as may be accepted by the Company, from time
to time.

An Employee can Exercise the vested Options subject to the adherence of Insider Trading
Code of Conduct of the Company.

13 Cessation of Employment
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Notwithstanding anything elsewhere stated in this document:

131

13.2

13.3

134

13.5

13.6

13.7

In the event of Resignation, all Unvested Options, on the date of exit, shall expire and stand
terminated with effect from that date unless otherwise determined by the Committee whose
determination will be final and binding. However, all Vested Options as on that date shall be
exercisable by the Employee before his last working day in the organisation. The vested
options not so exercised shall lapse irrevocably and the rights there under shall be
extinguished.

In the event of death of an Employee while in employment with the Company, all the options

granted to him till such date shall vest in the beneficiary of the deceased Employee on that
day. All the unvested options granted to the Employee shall continue to vest in beneficiary of
the deceased Employee notwithstanding the condition of continued employment but subject
to all other conditions pursuance to Plan or any other condition specifically waived by the
Committee (such as performance condition, etc.). The beneficiary of the deceased Employee
can Exercise all the Vested Options during the exercise period. Any vested options not
exercised within this aforesaid period shall automatically lapse at the end of the aforesaid
period and the contract referred to in Clause shall stand automatically terminated without
any liability to the employing entity/ Company.

In the event of Permanent Disability of an Employee, all the Options granted to him till such

date of permanent incapacitation and lying unexercised shall Vest in him on that day. The
Employee can Exercise all the Vested Options during the exercise period. Any vested options
not exercised within this aforesaid period shall automatically lapse at the end of the aforesaid
period and the contract referred to in Clause shall stand automatically terminated without
any liability to the employing entity/ Company.

In the event of separation from employment due to Retirement/Superannuation: In case

service of the Employee with the Company is terminated due to retirement on attaining
superannuation age (as per Company Policy), all the unvested options granted to him shall
continue to vest notwithstanding the condition of continued employment but subject to all
other conditions pursuance to the Plan or any other condition specifically waived by the
Committee (such as performance condition, etc.). The Employee can Exercise all the Vested
Options during the exercise period. Any vested options not exercised within this aforesaid
period shall automatically lapse at the end of the aforesaid period and the contract referred
to in Clause shall stand automatically terminated without any liability to the employing entity/
Company.

In the event of an Employee going on Long Leave, the treated of options granted to him/her,
whether vested or not, shall be determined by the Committee, whose decision shall be final
& binding.

In the event of Termination of the Employment due to misconduct of an Employee, all options
granted shall stand terminated, with immediate effect unless otherwise determined by the
Committee, whose determination will be final and binding. The Committee, at its sole
discretion shall decide the date of termination of a Grantee, and such decision shall be binding
on all concerned.

In the event where a Dispute arises between Employee and the Company, the Committee
may put the exercise of options on hold till the date of settlement or decide such other course
of action, as may be deemed fit by it.

14 Terms & Conditions of Shares
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14.1 Nothing herein is intended to or shall give the Grantee, any right to status of any kind as a
shareholder of the Company in respect of any share covered by the grant unless the Grantee
exercises the options & becomes the Registered Shareholder of the Company.

14.2  The Grantee shall not be entitled to any compensation or damages for any loss or potential
loss which he may suffer by reason of being unable to Exercise an Employee Stock Option in
whole or in part.

14.3  The shares allotted to the Employees by the company shall be listed immediately on stock
exchanges, where the equity shares of the Company are listed.

14.4 The Shares allotted to the Employees pursuant to the exercise of an Option will not be subject
to any lock-in period.

15 Insider Trading, Company Rules and Policies

15.1 The Employee shall ensure that he abides by and there is no violation of:
i Insider Trading Regulations of any country and/or the recognized stock exchange(s)
on which the shares of the Company are listed.

ii. Other applicable restrictions for prevention of fraudulent and / or unfair trade
practices relating to the securities market.

iii. The rules, regulations, policies and systems laid down by the Company from time to
time for the employees in general and in particular to the financial services market.

15.2 The employee shall keep the Company, the Board and the Committee fully indemnified in
respect of any liability arising for violation of the above provisions.

15.3  Any violation of the above may, at the discretion of the Board / Committee result in
cancellation of grant. The decision of the Board /Committee shall be final and binding on the
concerned.

16 Notices and correspondence

Any notice required to be given by an Employee to the Company or the Committee or any
correspondence to be made between an Employee and the Company or the Committee may be given
or made to the Company/ Committee at the corporate office or registered office of the Company or
at the place as may be notified by the Company/ Committee in writing.

Any notice, required to be given by the Company or the Committee to an Employee or any
correspondence to be made between the Company or the Committee and an Employee shall be given
or made by the Company or the Committee on behalf of the Company at the address provided by the
Employee in his acceptance letter.

17 Beneficiary designation

Each Employee under the Plan may nominate, from time to time, any Beneficiary or Beneficiaries to
whom any benefit under the Plan is to be delivered in case of his or her death before he receives all
of such benefit. Each such nomination shall revoke all prior nominations by the same Employee, shall
be in a form prescribed by the Company and will be effective only when filed by the Employee in
writing with the Company during the Employee’s lifetime.

18 Non-transferability of Options

The Options cannot be assigned, alienated, pledged, attached, hypothecated, sold, or otherwise
transferred or encumbered by the Employee otherwise than by will or by the laws of descent,
14



to the extent permitted under the Applicable Law, and any purported assignment, alienation,
pledge, attachment, sale, transfer, or encumbrance not permitted herein shall be void and
unenforceable against the Company.

19 Change in Capital Structure

19.1 Except as hereinafter provided, any grant made shall be subject to adjustment, by the
Nomination & Remuneration Committee, at its discretion, as to the number and price of
Options or Shares, as the case may be, in the event of ‘Change in Capital Structure’ as defined
herein.

19.2 If there is a ‘Change in the Capital Structure’ of the Company before the Options granted under
this Plan are Exercised, the Employee shall be entitled on Exercise of the Options, to such
number of Resultant Shares to which he would have been entitled as if all the then outstanding
Options exercised by him, had been exercised before such ‘Change in the Capital Structure’
had taken place and the rights under the Options shall stand correspondingly adjusted. In the
event of a Bonus Issue, sub-division or consolidation of capital, the Compensation/Nomination
& Remuneration Committee, subject to the provisions of applicable laws to the Stock options,
shall make fair and reasonable adjustments under the Plan, as it deems fit, with respect to the
number of options, exercise price, distribution of sums and make any other necessary
amendments to the Plan for this purpose. The vesting period and life of the options shall be
left unaltered as far as possible.

19.3 In the event of severance of employment of a Grantee, as a part of reconstitution /
amalgamation / sell-off or otherwise, the options granted and not exercised before such
reconstitution / amalgamation / sell-off, shall be exercised as per the terms and conditions
determined by the Committee at that time.

19.4 In the event of a dissolution or liquidation of the Company, any vested options outstanding
under the Plan shall be cancelled if not exercised prior to such event and no compensation shall
be payable in respect of the options so cancelled.

19.5 In the event of a reverse merger, the treatment of vested as well as unvested options will be
decided by the Committee, whose decision shall be final and binding.

19.6 In the event of demerger of the Company, the respective Committees of the Resulting & the
De-merged Company will take the decision regarding the time period for the exercise of the
vested options and the treatment of unvested options.

20 Recovery of applicable taxes

20.1  All Options Granted/Shares allotted under the Plan shall be subject to all applicable taxes, if
any, and the Company or Committee may recover such taxes accordingly from the Employee.

20.2  An Employee beneficiary shall pay all tax and discharge all other liabilities to which he may
become subject to as a result of his participation in this Plan or exercise of options.

21 Arbitration

In the event of a dispute arising out of or in relation to the provisions of this Plan (including a dispute
relating to the construction or performance thereof), the relevant parties shall attempt in the first
instance to resolve such dispute through an amicable settlement. The attempt to bring about an
amicable settlement shall be considered to have failed as soon as one of the parties hereto, after
reasonable attempts, which attempt shall continue for not more than 30 days, gives 10 days notice
thereof to the other party in writing. In case of such failure, either party may refer the dispute to a
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single arbitrator to be appointed by Executive Directors of the Company. The arbitration proceedings
shall be held in New Delhi, India under and in accordance with the Arbitration and Conciliation Act,
1996 and any statutory modification or re- enactment thereof. The arbitrator shall give a reasoned
award in writing. The arbitrator shall also decide on the costs of the arbitration proceedings. The
parties shall submit to the arbitrator's award and the award shall be enforceable in competent court
of law in Hyderabad.

22 Governing Law

This Plan and all agreements there under shall be governed by and construed in accordance with the
Securities and Exchange Board of India (Share Based Employees Benefits) Regulations, 2014 and other
Applicable laws of India.

The Employee agrees and acknowledges that he Employee has received and read a copy of the Plan.
The Options are subject to the Plan. Any term of the Plan that is contrary to the requirement of the
SEBI Guidelines or any other Applicable Law or other Indian regulations shall not apply to the extent
it is contrary.

The Courts in Hyderabad shall have exclusive jurisdiction on any matter arising out of this Plan.
23 Regulatory approvals

The implementation of the Plan, the Granting of any Option under the Plan and the issuance of any
Shares under this Plan shall be subject to the procurement by the Company and the Employee/
Beneficiary of all approvals and permits, if any, required by any regulatory authorities having
jurisdiction over the Plan, the Options and the Shares issued pursuant thereto. The Employee/
Beneficiary under this Plan will, if requested by the Committee/ Company, provide such assurances
and representations to the Company or the Committee, as the Committee may deem necessary or
desirable to ensure compliance with all applicable legal and accounting requirements.

24 Modification of Plan

The Committee may, on its own or if required by the law, after authorisation by the shareholders/
Board of Directors, as the case may be, by way of special resolution, (wherever required) at any time
and from time to time:

24.1 Revoke, add to, alter ,amend or vary all or any of the terms and conditions of the Plan or all or
any of the rights and obligations of the Employee;

24.2 Formulate various sets of special terms and conditions in addition to those set out herein, to
apply to the Employee/Beneficiary. Each of such sets of special terms and conditions shall be
restricted in its application to those Employee;

24.3 Formulate separate sets of special terms and conditions in addition to those set out herein, to
apply to each class or category of Employee separately and each of such sets of special terms

and conditions shall be restricted in its applications to such Employee.

24.4 However, any amendment, variation or modification under the Plan shall not be prejudicial to
the interest of the Employees of the Company.

25 Term of the Plan
25.1  Except as provided elsewhere specifically, the Plan shall continue in effect unless terminated

by the Company or the Committee or until all options available to be granted under the Plan
are fully exercised.
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25.2  Any such termination of the Plan shall not affect Options already Granted and such Options
shall remain in full force and effect as if the Plan had not been terminated unless mutually
agreed otherwise between the Employee/ Beneficiary and the Committee/the Company.

26 Confidentiality

Notwithstanding anything contained in this Plan, the Employee shall not divulge the details of the Plan
and/or his holdings to any person except with the prior written permission of the Committee unless so
required to do under the Applicable laws or any statutes or regulations applicable to such Employee.
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