




















a. Upon occurrence of a Change in Control of the Company, the Board/ Committee shall have
the power and discretion to: (i) waive any or all Vesting Conditions (save and except for any
Vesting Conditions relating to compliance with Applicable Law, including without limitation
expiry of a period of I (one) year from the Grant Date of the relevant Un vested Option) and
accelerate Vesting of any or all Unvested Options.

b. Where the Board/ Committee has approved acceleration of any or all Unvested Options in
accordance with this Clause 9, all such Unvested Options shall, at the discretion of the Board/
Compensation Committee, be deemed to Vest with effect from the date of the Board meeting
at which the proposal to accelerate Unvested Options is approved or from such other date as
the Board/ Committee may determine.

c. Notwithstanding anything to the contrary in this Clause 9, if the Change in Control does not
occur after approval of acceleration of vesting of any or all Unvested Options by .the Board/
Committee, such acceleration shall stand automatically cancelled and the waiver of any or all
Vesting Conditions shall be null and void as if such proposal was never considered nor
approved by the Board/ Compensation Committee, and the Unvested Options proposed to be
accelerated shall be subject to their original Vesting schedule and Vesting Conditions.

10. Exercise Price

10.1 The Exercise Price per option shall be price at 10% discount to the volume weighted average price of 
the last three (3) months immediately preceding working day of the date of grant of Options, on the 
stock exchange, where there is highest trading volume. 

10.2 The Exercise Price shall be paid in full upon the exercise of the Vested Options. The payment of 
Exercise Price and applicable taxes, if any, in respect of exercise of the Options shall be 
made by the Grantee to the Company, as the Committee or the Company, may prescribe, at 
the time of Exercise. 

11. Exercise of Options

11.1 The Vested Options shall be exercisable according to the terms and conditions as determined and set 
forth under the Plan and the Grant Letter. 

11.2 Subject to Clause 12.1 and 12.2, the Grantee alone can exercise the Vested Options. 

11.3 Subject to Clauses 9 and 12, the Grantee can exercise the Vested Options within the Exercise Period. 
Such exercise may be of all Vested Options or part of the Vested Options. However, no fraction of a 
Vested Option shall be exercisable. 

11.4 Exercise of the Options shall take place at the time, and manner prescribed by the Committee and by 
executing such documents as may be required under the Applicable Laws to pass a valid title to  the 
relevant Equity Shares to the Grantee, free and clear of any liens, encumbrances and transfer 
restrictions save for those set out therein. 

11.5 An Option shall be deemed to be exercised only when the Committee receives written or electronic 
notice of Exercise along with requisite details and the Exercise Price along with applicable taxes, 
if any, from the Grantee/persons entitled to exercise the Option. 
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Grantee, and the Grantee shall be bound to provide any assistance as may be required by the Board / 
Committee in this behalf. 

12.5 Termination without cause/ resignation: Subject to the terms of the grant letter, in case of 
termination of service due to resignation by the Grantee, notice of exercise of all Vested Options by 
the Eligible Employee shall be given to the Company within five (5) calendar days from his last 
working day. The Company may provide to such Eligible Employee(s) 180 (One Hundred and 
Eighty) days time from last working day for complying with income tax provisions and completing 
necessary paper work. All Vested Options shall be Exercised within a period of 180 (One Hundred 
and Eighty) calendar days. All the Unvested Options on the Termination Date shall automatically 
lapse. Any Vested Option not exercised within the aforesaid period shall lapse and stand forfeited 
at the end of the aforesaid period. Provided that nothing in this Clause 12.5 shall apply in case 
of termination or cessation of employment due to retirement or superannuation, and any 
Unvested Options would continue to vest and Vested Options may be exercised in 
accordance with the respective vesting schedules under this scheme even after retirement or 
superannuation in accordance with the Company's policies and Applicable Law. 

12.6 In case of termination of service due to resignation by the Grantee and such Grantee joins a 
competitor of the Company, all the Vested Options as on the Termination Date shall be exercised by 
the Grantee within 30 (thi1ty) days of the Termination Date or before expiry of the Exercise Period, 
whichever is earlier. Any Vested Option not exercised within the aforesaid period shall lapse and 
stand forfeited at the end of the aforesaid period. 

For the purposes of this clause, a 'Competitor' shall mean a person or entity which is determined by 
the Board or the Committee as offering products and services similar to, or competing with, the 
products and services offered by the Company and/or a Subsidiary. 

12.7 Long Leave: Duly approved long leave of the Grantee shall not have any effect on the Plan as 
applicable to the Grantee. 

12.8 Deputation/Transfer to the Company or a Subsidia,y: Where a Grantee is deputed or transferred to 
the Company or to a Subsidiary following the Grant of Options but prior to Vesting or Exercise, the 
Vesting or Exercise shall continue even after such deputation or transfer in accordance with this Plan. 

12.9 In the event that an Eligible Employee who has been granted benefits under this scheme, is transferred 
pursuant to scheme of arrangement, amalgamation, merger or demerger or continued in the existing 
company, prior to the vesting or exercise, the treatment of options in such case shall be specified in 
such scheme of arrangement, amalgamation, merger or demerger provided that such treatment will 
not be prejudicial to the interest of such Eligible Employee. 

13. Beneficiary nomination

Each Grantee under the Plan may nominate, from time to time, any Beneficiary(ies) to whom any 
benefit under the Plan is to be delivered in case of death of the Grantee, before the exercise of Granted 
Options, Each such nomination shall revoke all prior nominations by the same Grantee, shall be in a 
form prescribed by the Company and will be effective only when filed by the Grantee in writing with 
the Company during the Grantee's lifetime. 
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