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TEJAS EMPLOYEE STOCK OPTION PLAN 2014

Tejas Networks Limited (the “Company”) is engaged in the business of research, design.
development, manufacturing and selling networking equipment. The Company has a team of
competent professionals of high caliber who have a track record of delivering high quality
solufions,

Objectives:

The Company is currenily pursuing a high growth path. Combined with strategic visions of the
core team and @ balanced work force, the Company is seeking to establish itself as a
preeaminent player in the networking equipment fiald,

The Company fully recognizes that bo achieve this, contribution from Employees is significant
and critical. It is proposed to introduce an ESOP Plan to recognize and reward key Employees
who would play an important robe in the future of the Company.

It is expected that this ESOP Plan would provide incentive and motivate the Employees 1o
catapult the Company in a high growth trajectory thereby increasing and improving the value of
their owmn holding.

Thus, it has been proposed fo introduce an ESOF Plan tifled “Tejas Networks Limited
Employee Stock Option Plan = 2014" (the *ESOP Plan”).

The other key objectives are:

« fo aliract and retain the besl available personnel for positions of substantial
responsibility;

« maolivate Employaes to parform better and achieve a greatar value for their shareholding
in the Company;

= reward performing Employees with additional stock oplions;

= gncourage Employvees to paricipate in the growth of the Company,

* lopromole the success of the Company's business.

MAIN FEATURES OF THE ESOP PLAN

a] Oplions are given 1o idenlify performing Emplovees of the Company a5 well as new
Employees;

b) Option entitiements are determined on the basis of vanous parameters as laid down by
the Board;

¢)  The Compensation Committee shall have the requisite authorty for implementation of
tha ESOP Plan in accordance with the directions of the Board,

d} Options are structured in such a manner that the Employee is entitled for cascading
benefits and also for rewarding past peformance.
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ESOP PLAN STRUCTURE - MAIN GUIDELINES GOVERNING ESOP PLAN
DEFINITIONS

“Board” means tha duly constiiuted Board of Directors of the Company in accordance
with the Articles of Association of the Company for the time being in force and subject to
the applicable provisions of the Companies Act 2013, and as may be constituted |
reconstituled in such manner from lime Lo ime.

“Beneficiary’ means any beneficiary or beneficiaries nominated, from time to time, by
each Emploves undar tha ESOP Flan o whom any benafit under the ESOP Plan is 1o
be delivered in case of his or her death before ha or she receives all of such benefit

“Closing Data” means the last date on which the Grantee can acceptl & communicate to
the Company the acceplance of the Dplions Granted 1o the Grantes,

‘“Company” for the purposes of this ESOP Plan shall mean Tejas Networks Limited.

‘“Compensation Committee’ is a committee constiuted by the Board and its objectives
among others includes the administration, implemantation and superintendence of the
ESOF Flan of the Company in accordance with the ESOFP Guidelines.

“"Effective Date” of the ES0OF Plan shall be September 24, 2014.

“Eligible Employee” means an Employee aligible for Grant of Oplions under clause 2 of
this EZ0OP Plan.

“‘Employee(s)’ means:
{a) a permanent employee of the company working in India or out of India; or

(b a direcior of the company, whether a whole time director or not bul  excluding an
independent director; or;

(¢ An emploves as defined above in sub clauses (a) and (B) of the Company's
Subsidiany’ Holding Company in India or outside India.

“ES0OP Plan” shall mean the Company Employee Stock Opton Plan-2014 and shall
include any allerations, amendments, addilions, deletions, medifications, or variations
thereof from ime to time,

“ESOP Guidelines” means provisions and Rules relating to Employee Stock Option
=cheme prescribed in the Companies Acl, 2013 and the Securilies and Exchange
Board of India (Share Based Employment Benafits) Regulations, 2014.

“Exercise’ means making of an application by the Employee to the Company for issue
of Shares against Option(s) Vested in him in pursuance of this ES0OF Plan.

‘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 tha Employee Exercises

part of his Vested Options.
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“Exercise Period” means the time perod after Vesting within which the Employee
should Exercise his right to apply for Shares against the Option{s) Vested in him in
pursuance of the ESOP Plan.

"Exercise Price’ means the price payable by the Employee for Exercising the Option
Granted to him in pursuance of ESOP Plan.

“Grant’ means izsue of Option to Employees under this ESOP Plan.
“Grant Date” means the date on which a Grant is made o an Employesa.

“Individual Grant Motices" means the Grant Notices issued to Employees setting out
the terms and conditions of issue of Oplions, Vesting Period, Exercise procedure and
such other terms as may be necessary.

‘Law” means any statute, law, regulation, ordinance, rule, judgment, notification, rule
of common law, order, decree, bye-law, governmenl approval, directive, guideline,
requirement or other governmeantal restriction, or any similar form of decision of, or
determination by, or any interpretation, policy or administration, hawving the force of law
of any of the foregoing, by anmy governmental authonty having junsdiction over the matter
in queshion, whelher in effect as of the dale of this ESQOP Plan or thereafler,

“Option” means a right but not an obligation Granted to an Employee in pursuance of

the ESOP Plan to apply for Shares of the Company al the Exercise Price, in accordance
with the ESOP Plan.

‘Optionee” means the holder of an outstanding Option grarted pursuant ta this ESOF
Plamn,

“Promoter” shall have the sama meaning assigned to it under the Securites and
Exchange Board of India (Issue of Capital and Dizclosure Requirements) Regulations,
2009,

“Promoter Group” shall have the same meaning assigned to i under the Securities
and Exchange Board of India (lssue of Capital and Disclosure Regquirements)
Regulations, 2008, Provided where the Promoter or Promoter Group is a8 body
corporate, the Promoters of that body corporate shall also be deemed to be Promotars
of the Company.,

“Share” means eguity shares and securities converdible inlo equity shares and shall
include American Depository Receipts (ADRs), Global Depository Receipis
(GDRs), or other deposilory recaipls mepresenting underlying equity shares or
securities convertible into equity shares.

“Shareholder” means the registered hoider of a Share in the share capital of the
Company.

“Stock Option Agreement” means an agreement entered into between the Company
and the Employes as specified under clause 6 of this ESOP Plan.
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“Tejas Employees Welfare Trust” means the trust set up by the Company for various
purposes and among others including facilitating / assisting in the issue of Options |
shares under the ESOF Plan and such other work as directed by thie Board from time to
time in accordance with the provisions of the ESOP Guidelnes.

"Termination Date’” means the date of termination of employment by the Employee with
the Company.

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

“Vesting” means the process by which the Employee is given the right to apply for
shares of the Company against the Oplion Granbed to him in pursuance of the ESOP
Plan and as per the terms specified in the Individual Grant Notices

“Westing Date” means the date on and from which the Option Vests with the Employee
and thereby becomes Exercisable.

“Vesting Peried” means the period during which the Yesting of the Option Granted to
the Employes in pursuance of the ESOP Plan 1akes place.

“"Vested Option™ means an Cption, which has Vested under sub-heading “Vesting of
Option” with the Employes and has thereby become Exercisatie,

ELIGIBILITY

All Employees are eligible for participation in the ESOP Plan. The Compensation
Committee  shall periodically recommend the names of Employees for the purposes
of Granting Options  under the ESOP Plan of the Company. This shall be based on the
performance of the person, fulure potential of the person, criticality of his job towards
Company's success and their tenure of Employment in the Company.

The following persans shall not be eligible to participate in the ESOP Plan:
Promoder(s]: or

= Belonging to the Promoter Group; or

= A director whao either by himself or through his relative or through anybody corporate,
directly or indirectly, holds more than 10 percent of the outstanding equity shares of
the Company.

= An Independent Director

['Mote: For clarfication of doubt, “Independent Director” shall have the meaning
assignad 1o it under regulation 16(1)b) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Reguirements) Regulations, 20157)

COMPENSATION COMMITTEE

The Board has formed a Compensation Committee; such commitiee constiuies
meambers who were nominated by the Board in accordance with the ESOP Guidelines
The Compensation Commitiee shall be responsible for the administration and the



3.2,

superintendance of the ESOP Plan. The Compensation Committee shall consist of a
majority of Indepandent Directors.

The terms of reference of the Compensation Committee shall include:

a)
b)

c)

d)

€)
fl
4)

h)

i

K)

The guantum of Option to be Granted per Employee and in aggregata;

The conditions under which Options Vested in Employess may lapse, such as in
the case of terminalion of emplayment for misconduct in accordance with the
policies laid down by the Company in this regard;

The Vesting schedule specifying how the Options would Vest in respect of the
Employaes.

The Exercise Pernod within which the Employes should Exercise the Dption and
that Option would lapse on failure to Exercise the Option within the Exercise
Pariad:

The specified time pericd within which the Emplovees shall Exercise the Vested
Options in the event of termination or resignation of any Employee;

The right of an Employee lo Exercise all the Options Vested in him at one lime or
at various points of time wilhin the Exercise Period;

The procedure for making a fair and reasonable adjustment 1o the number of
Options and to the Exercise Price, including in situations such as rights issues,
bonus issues and other corporate actions;

In this regard following shall ba taken into consideration by the Compensation
Committes:

{1} the number and the price of the Options shall be adjusted in @ manner
such that total value of the Options remains the same after the corporate

aclion;

{ii] for this purpose global besi practices in this area including the procedures
followed by the dervative markets in India and abroad shall be
considersd;

(i) tha vesting pericd and the life of the oplions shall be left unaltered as far

as possible to protect the rights of the option holders;

Accelerating the Vesting schedule including bul mot limited o any change of
control of the Company For the purpose of this clause, Change of Control shall
mean (i) a8 merger, acquisition, sale of voting control or other business
combination such that the current shareholders of the Company prior (o such
transaction do not hold more than 50% of the voting power of the acquiring or
surviving corporation.

any alterations, modification and such other actions or decisions that may be
requirad lor complying with the applicable law,;

The Grani, Yest and Exercise of Oplion in case of Employess who are on long
leave: and

Procadure of cashless exercise of options.

Increase or decrease the terms with regard to vesting as well as exercising

tions.
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6.2.

6.3.

All dacisions made by the Compensation Committee in the matter referred to above shall
be conclusive and binding on all parties concemed (including, but not lmited to.
Employee and! or Employees and their beneficiaries or successors). Meither the
Company, nor the Compensation Commitiee shall be liable for any aclion or
determination made in good faith with respect ko the EZ0P Plan or any Oplion Granted

there under.

The Board of Directors shall frame suitable policies to ensure that there is no viclation of
the provisions and Rules relating to Employee Stock Option Scheme prescribed in the
Companies Acl, 2013,

ESOP SIZE

Thiz EZ0OF Plan would be for a total of 71,01,767 Shares of Bs. 104~ each, available for
Grant to the Eligible Empioyees, as determined by the Board / Compensation
Committes. The shares under this ES0P Plan may be allotted on behall of the
empioyees of the Company directly through the Company or to the Tejas Employees
Wellare Trust

This ESOF Plan would be called "Tejas Employee Stock Option Plan — 20147 and any
ES0OF Plans that may be formulated at subseguent dates would be called “the ESOF
Plan (year of gperalion)”. This ESOP Plan would be for the stated quantity of Shares that
would be allotted to the present Employees [ future Employees of the Company [ its
subsidiary companies,

ESOP PRICING

Each Option issued by the Company o the Emplovees, would be eligible for allotment
into One Share of the Company by payment of the Exercise Frice.

The Exercise Price shall ba determinaed by the Compensation Commiltee subject to
compliance with the provisions of the ESOP Guidelines.

GRANT OF OPTIONS

The Option distribution would be done in accordance with the recommendations of the
Compeansation Committee to the present § fulure Emplovees of the Company [ its
subsidiary Companies.

The Options would be issued either directly by the Company or through Tejas
Emplovees Welfare Trust in accordance with the provisions of the ESOF Guidelines.
In case the ESOP Plan is administerad through the Tejas Employess Welfare Trust,
the accounts of the Company shall be prepared as if the Company itself is administering
the ESOF Plan.

Eligible Employees of the Company would be Granted an Option in pursuance of the
ESOP Plan to apply for Shares of the Company at the Exercise Price. Employees would
be issuad Grant Notices and may enter into an agreament ("Stock Option Agreement’)
stating, amongst other matters, the following:
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T.2.

7.

74

The guantum of Option offered to the Emplovee under the ESOP Plan
The Vesting Period and the terms of Vesting

The Exercise procedure and the Exarcise Price

The terms and conditions of the Options

Cessation of service

Rights as option holder

L T B I

The Grant of the Oplions by the Compensation Committee to the Employee shall be
mada In writing and communicalad to the Employes by way of the Individual Grant
Motice. Such a Grant shall state the number of Options Granied, the Exercize Price and
the Closing Date of accepting the Grand.

The Closing Date shall not be more than 60 (Sixty) days from the Grant Date.

A Grant made to an Employes, is parsonal o the Employee and cannol be transfarred in
any manner whatsoever excapt as provided under this ESOP Plan.

Any Emplovee who wishes 1o accept the Grant made, must signify his acceptance on
the Individual Grant Nofice, duly completed as required therein to the Compensation
Committee on or before the Closing Date stated in the Individual Grart Notices. Any
Empioyee who fails o communicate his / her acceptance before the Closing Date, is
deemed to have accepted the Grant.

VESTING OF OPTIONS

Thera shall ba a minimum period of one year between tha grant of Option and the
WVesting of Option. In the case of new employas, the minimum period of one yaar shall
be reckoned from the date of joining.

Upon the Employee continuing n the employment of the Company and upon compliance
with the terms of this ESOP Plan, the Options Granted by the Company on the
recommendations of the Compensation Committee would Vest with the Employees over
the YVesting Period sel out in the Grant Notice.

The Compensation Commillee may also prescribe a different Vesling schedula for
different Employees based on reasons to ba recordad in writing in accordance with the
ESOP Guidelines. Such Vesting schedule shall be as specified in the Individual Grant
Molices issued to the Employees,

Unless otherwise decided by the Compensation Committes, 25% of Grant will vest after
12 months from the date of Grant, and tha balance therealter will vest al the rate of
6.25% per quarter.

EXERCISE PERIOD

The Exercise Period of the Option will commence from the Vesling Date as indicated
above and expires upon the eadiest of the following:

Certified True Copy_
7 ;I{ ﬂu 3]
L I".' ¢

s/



9.2

2.3

9.4.

a) Mot later than 15 years from the date of Vesting of Options, provided the
Optionee continues to be employed by the Company, uniess such period is
further exiended by the Compensation Committas.

b) In the case of cessation of the continuous service of the Employee due o
resignation  of employment for reasons of normal retirement or an early
retiremant specifically approved by the Company = pror to the date of
retirement or resignation (all such Options shall lapse on the daie of
retirement).

c) In the avent of resignation of the Employee other than by way of retirement as
mentioned in (b) above — prior to the date of cessation of employment of the
Employes (all such Oplions shall lapse on the date of cessation of employment).

d) In case of death or permanent disability of the Employee, the Oplions can be
Exercised by the Beneficiary of the Employes - within 5 days of such event or
such other perod as may be deciced by the Board.

e) Such lesser period as may be decided by the Compensation Committee in
accordance with the provisions of the ESOF Guidelines.

EXERCISE OF AN OPTION

Wested Options can be Exercised only by the Employee in whom the Options have besn
vested,

The Employes in whom an Option is Vested would make an application to the Company
for issue of Sharas against the Option Vastad in him. This application should ba made
after the Vesting Date within the Exercise Period. Vested Options can be Exercised in
part or whole, provided however that all Exercise shall be made for share in multiples of
whaola integers [greater than 1 (one) and not for fractional shares viz. less than 1 (one)].
The Yested Opfliens not Exercized, will continue to be available io the Optionee or the
Beneficiary nominated by the Optionee, for Exercise, in case of specified circumstances
such as death, disability, etc. upto such time frame as provided for in the ESOP Plan. All
stock options shall be rounded down to the nearest 1{one) share,

Capitalization by way of issue of Bonus Shares

All the Options including those which are Vested bul were nol Exercised and / or, as well
as the price per Share covered by each outstanding Option, may, sublect to the
recommendations of the Compensation Commiltee, be propodionately adjusted for
any Increase in the number of issued Shares resulting from Issue of bonus shares
without the receipt of consideration by the Company.

Issue of Rights Shares

All the Options including those which are Vested but were not Exercised and |/ or the
price per Share covered by each such oulstanding Opbtions, may, subject lo the
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9.5.1.

B.5.2.

recommendations of the Compensation Committee, be proportionately adjusted for any
increase in the number of issuved Shares resulting from the issue of rights shares.

Exercise of Options

Procadure for Exercize of Options

An Option Granted heraunder shall be Exercisable according to the t@rms hereof at such
times and under such condiions as determined by the Compensafion Committee and
set forth in the Stock Option Agreement. The Option shal be deemed to be Exercised
when the Company recaives,

& written or electronic notice or Exercise (in accordance with the ESOP Plan)
from the person entitled to Exercise the Option;
= full payment for the Shares with respect lo which the Option s Exercisad,

Exercise of Dptions in the case of separalion of an Emploves froem the Company

In the event of separation of an Employee from the Company due to reasons of
permanent and tolal disability of the Oplionee, all the Options Granted to the Employee
as on the date of such permanant and folal disability shall Yest in him or her on that date
and the Optionee may Exercise his or her Vested Options, immediately on the date of
permanent and total disability.

In the event of death of an Employee while in employment with the Company, all the
Options Granted to the Employes till the date of Optionee’s death shall Vest in the
Beneficiary nominated by the Optionee and the Vested Oplions may be Exercised by the
Beneficiary immediately.

In the event of resignation from employment for reasons of normal retirement or an early
retirement specifically approved by the Company, the Vested Oplions may be Exercised
by the Cptionee prior to the date of resignation or retirement, Vested Options not
Exercised within the aforementioned period, shall lapse upon the expiry of the period
specified herein. All Options not Vested as on that day shall expire and stand terminated
with effect from that date.

In the event of resignation of the Employee (other than by way of retirement as
mentoned above), all Optiens Granlad, which are nol Vesled on the dale of submission
of resignation, shall expire and stand terminated with effiect from that date. However, all
Vested Oplions as on that date, shall be Exercised by the Emploves immediately but not
later than tha [ast working day aof the Emplovees. Vested Oplions nol Exercised within the
aforementioned perod, shall lapse upon the expiny of the period specified herain.

In the event of abandonment of sarvice by an Oplionea without Company's consant, all
Dptions Granted including those, which are Vested but were not Exercized at the time of
abandonment of service, shall stand terminated with immeadiate effect. The date of
abandonment of an Emploves shall be decided by the Company at ils scle discration
which decision zhall be binding on all concemed.
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8.9.

Breach of the policies of the Company or the terms of employment

In the event of breach of the policies of the Company or the terms of emplovment by the
Optionee, during the term of his employment | including cases where the Employee is
terminated for cause, all Options Granted, including those which are Vesled but nol
Exercized at the time of such breach shall expire and stand terminated with effect from
the date of such breach or termination of employment.

Ceszation of ESOP Plan

In all the cases mentioned above - death / permanent disabiity / resignation |
abandonment of service [ breach of policies, the ESOF Plan with respect to the
specific Employee shall cease to be in force and no further Options shall be claimed |
Granted under the ESOP Plan o such Employees.

Rights of the Option-holder

The Employee shall nol have right o receive any dividend or 1o vole or in any manner
enjoy the benefils of a Sharaholder in respect of Oplion Granted to him, til Shares are
izsued on Exercise of Option.

Motices and correspondence

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

Any nofice, reguired to be given by the Company or the Compensation Committee to an
Employvee or any corespondence to be made between the Company or the
Compensation Committee and an Employesa shall be given or made by the Company of
the Compenszstion Committee on behalf of the Company at the address provided by the
Employae in his acceptansce form.

Beneficiary designation

Each Employves under the ESOP Plan may nominate, from time to time, any Beneficlary
to whom any benefit under the ESOP Pian is fo be delivered in case of his or her death
before he or she receves all of such benefit. Each such nommation shall revoke all priore
nominations by the same Employee, shall be in a form prescribed by the Company as
per Annexure-A and will be effective only when filed by the Employee in wriling with the
Company during the Employee's lifetima,

Consequence of failure to Exercise Option
The amount payable by the Employee, if any, at the time of Grant of Option:

a) may be forfeited by the Company if the Option is nol exercised by the Employee
within the Exercizse Period; or
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9.11.3.

10.

b) the amount may be refunded to the Employee if the Options are not Vested due
to non-fulfiliment of condition relating to Vesting of Option as per the ESOP Plan.

Non-Transferability of Option/Shares

9.10.1 Option Granted o any Employee shall not be fransferable to any person. Mo
person other than the Employes to whom the Option is Granted shall be entitled to
Exercise the Oplion except in the case of death of the Employee during employment as
contemplated under this ESOP Plan. The Option Granted to the Emploves shall not be
pledged, hypothecated, mortgaged or otherwise alienated in any other manner,

9.10.2 Shares acquired by any Employee pursuant to exercise of Oplions, can be frealy
transferable to immediate family members. Transfer of Shares to any other person apart
from immediate Tamily members shall be first offered for sale o the Company or ils
existing shareholders at & fair market price which shall be determined based on the
audited financial statements of the Company for the financial year, immediately
precading the dale of transfer in accordance with the applicable Law. Shares cannot be
pledged, hypothecated, morgaged or otherwise alienated in any other manner. The
restrictions contained in this clause shall apply til such time the Shares of the Company
are listad on any recognized stock exchange in India, after which time the Employee is
free to deal with the Shares in any manner as he may deem fit in accordance with the
applicable Law,

Re-Transfer of Shares upon resignation / termination

Upon resignation ! termination of an Employee from the services of the Company, if
required by the Company, the Employee shall transfer the Shares acquired by him out of
such ESOP Plan, o Te@s Employess Welfare Trust, at a feir markel price which shall
be determined based on the audited financial statements of the Company for the
financial year, immediately preceding the date of resignation / termination of the
Emplovee in accordance with the applicable Law. The Beneficiary of the Employes who
acquires Shares upon dealh of an Emplovee shall also be bound by this clause.

The Shares acouired by an Employes can be transferred to his immediate family
mambers and no other transfer shall be parmitted by the Company. Such Shares cannol
be pledged, hypothecated, morigaged or otherwise alienated in any other manner,

The restrictions contained in this clause shall apply till such time the Shames of tha
Company are listed on any recognized stock exchange in India, after which time the
Employee iz freato  deal with the Shares in any manner as he may deem fit in
accordance with the applicable Law.

GEMERAL

This ESOF Plan shall nol form pard of any contract of employment belween the
Company and the Empioyees. Nothing in this ESOP Plan shall ba construed as affording
any Employee additonal rights as to compensation or damages consequent fo
termination of employment for any reason. The Granl of ESOF does nol gquarantes
continuation of employment,
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10.2.
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11.2.
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11.2.2

11.2.3.

This ESOP Plan shall not confirm on any person any legal or equitable nights, other than
those which he / she would be eniitled to as an ordinary member of the Company,
against the Company either directly or indirectly or give nse to any cause of action in law
or in equily against the Company.

Thiz ESOP Plan would be subject to prevalent Indian Laws. regulations and the Stock
Oiption Agreement,

STATUTORY COMPLIANCES
Approvals requirad

Approval of the Shareholders of the Company, by means of a special resolution, is
required for this ESQOP Plan. Accordingly, approval of the ESOF Plan will be ocbtained

from the Shareholders at the Annual General Meeting with the following broad terms, as
sel out in the Motice ( Explanatory Statemeant:

a) The total number of Options 10 be Granted,

) Identification of classes of Employees entitled to participate in the ESOF Plan;

c] Requirements of Vesting and period of Vesting;

d) Maximum period within which the Option shall be Veslad;

a) Exercise Price or pricing formula for amving the same,

f) Exercize Period and process of Exercise;

al the Lock-n period, I any ;

(i) the maximum number of options to be granted per employee and in aggregate;

(i) the method which the company shall use to value its options;

(k) the conditions under which option vested in employees may lapse e.g. in case of
termination of employment for misconduct;

1} the specified time period within which the employee shall exercise the vested
options in the avent of a proposad termination of employment or resignation of
empioyea; and

(m} & statemeni fo the effect that the company shall comply with the applicable
accounting standards |

() Grant of Oplion to Emplovees of subsidiary or holding company and,

(@) Grant of Option te identified Employees, during any one year, equal to or
exceeding 1% of the issued capital (excluding outstanding warrants and
conversions) of the Company at the time of Grant of Option.

Variation of terms of ESOP

The Company shall not vary the terms of the ESOP Plan in any manner, which may be
detrimental o the interasts of the Employees.

The Company may by special resclution in a general meeting vary the ferms of ESOFP
Plan offered pursuant to an earlier resolution of a general body but not yet Exercised by
the Employee provided such variation is not prejudicial to the interests of the Employee.

The notice for passing special resolution for variation of terms of ESOP Plan shall
dizclose full details of the variation, the rationsle therefore, and the detzils of the

Employees who are beneficiary of such variation !
Certified True Copy ..
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11.2.4,

1.3

11.4.

11.4.1.

11.4.2.

11.4.3.

12.

12.1.1,

The Company may re-price the Options which are not Exercised, whether or not thay
have beaen Vested if the Oplions were renderad unattractive due to fall in the price of the
Shares in the markel. Provided that the Company ensures that such re-pricing shall not
be detimental to the interest of Employees and approval of shareholders in general
meating has been obtained for such re-pricing.

Reimbursement of Taxes:

The Company shall be reimbursed by the Employee in full, for any lability that the
Company incurs towards any fringe benafit tax (*FBT") or other such tax paid or payable
in respect of the vesting, exercise, release, cancellation, transfer of any Options, within
tha fime prescribed by the Company. The Company may require security for such
reimbursemant of taxes as a pracondition to exercise of any Options and the Optionees
may be required fo execute additicnal documents as requested by the Company for
such security or otherwise for reimbursemant of such taxes to the Company.

Employee Taxation

Subject to approval by the Incomea Tax Department of this ESOP Plan, currently there
would be no tax liability on the Employes at the time of Exercise of the Option, At the
time of eventual sale of the Shares by the Employvee, the difference between he
acquisition price and the sale price of the Shares would be liable to tax (capital gains).
Such capital gains could either be long term or short term and taxed at the
prevailing rates.

Disclaimer - In the event of any tax liability arising on account of the issue of the
Options/conversion into Shares’sale of Shares or any other event, to the Employes the
liability shall be that of the Employea alona,

In the evenl of any tax liabikty ansing on account of the ESOP Plan to the Company,
including any tax liability arising on account of the applicable fringe benefit tax incurred |
paid or payable by the Company in respect of the \esting, Exercize release,
cancellation of Options Grartad by the Company, the Company on the advice of the
Compensation Committea/ESOP zhall have the right to collect / deduct, the same from
the Employees. In this regard, the Company may require securty for such
reimbursemant of taxes as a precondition  to Exercise of any Option by the Optionee.

Employees are adwvised to consult their respective tax atwisors,

DISCLOSURES

The Board of Directors shall, inter afia, disclose either in the Directors’ report or in the
annexure to the Direclor's report, the following detals:

a) Oplions Granted,

¥} Options Vasted;

cl Oryptions Exercised;

d) The total number of Shares arising as a resull of Exarcise of Option;

e) Options lapsed; Certified True Cﬂp';,.'ﬂh___._.;_.ﬁ
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f) Exercise Price

q) variation of terms of Oplions,

hi) monay realised by Exercise of Oplions;

)] total number of ootions in force;

I Employee wise details of Options Granled to:-
{i} key managerial perzsonnal;

(i) any othar Employes who receives a Grant in any one year of Option
amounting ta 5% or mara of Oplion Granted during that year;
{iid) identified Employvees who were Granted Oplion, during any one vear,

equal to or exceeding 1% of the issuad capital (excluding cutstanding
warranls and conversions) of the Company at the time of Grant.

12.1.2. Any other disclosures as mandated by the accounting standards & policies.

13.

14.

15.

CONFIDENTIALITY

Mo employee who holds any options or shares issued under the plan shall discloss the
details of the plan and his / her holding, o any person, except with the prior permission
of the Company.

ACCOUNTING POLICIES

The Company shall comply with the accounting policies specified in the ESOF
Guidelinas,

CERTIFICATE FROM AUDITORS

FPost Company getting fisted on the stock exchanges, as required the Board shall at
each annual general meeting place before the shareholders a certificate from the
auditors of the Company that the ESOP Plan has been implemenied in accordance with
the ESOP Guidelines and in accordance with the resolution of the Company in the
general meeting,

Certified True Cupy
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Annexure - A
NOMINATION FORM

Eligible employees may submit the following nomination form to nominate from time to ime, any
Beneficiary o whom any benefit under the ESOP Plan is o be delivered in case of his or her
death before he or she receives all of such benefit. Incomplele forms may be considerad
ineligible for assessment.

Send the Completed Form to following address

Tejas Networks Limited

5" Floar, Plot No 25, J P Software Park
Electronic City. Phase 1,

Hosur Road,

Bangalore - 560 100

Ph: 080 - 41794600

Mame of the Shareholdar Fegd Faolio no:;

Arddress Share carlificale No:

DPID /Client ID;

Mo of shares:

Mominee delails
First name; SUrmEme:

Nominee's postal address:
{inciude postoode)

Nominee's Age:
Nominee's phone number:
Momineea's email address:
Mominees Occupation:

15




TEJAS EMPLOYEE STOCK OPTION PLAN 2014-A

Tejas Metworks Limited (the "Company”) is engaged in the business of research,
design, development, manufacturing and selling networking equipment, The
Company has a team of competent professionals of high caliber who have a track
record of delivering high quality solutions.

Objectives

The Company is currently pursuing a high growth path. Combined with strategic
visions of the core team and a balanced work force, the Company is seeking to
establish itself as a preeminent player in the networking equipment field.

The Company fully recognizes that to achieve this, contribution from Employess is
significant and critical. It s proposed to introduce an ESOP Plan to recognize and
reward key Employees who would play an important role in the future of the
Company.

It is expected that this ESOP Plan would provide incentive and motivate the
Employees to catapult the Company in a high growth trajectory therehy increasing
and improving the value of their own holding.

Thus, it has been proposed to introduce an ESOFP Plan titled "Tejas Networks
Limited Employee Stock Option Plan - 2014-A" (the "ESOP Plan”).

The other key objectives are:

« to attract and retain the best available personnel for positions of substantial
responsioility;

= maotivate Employees ta perform batter and achieve a greater value for their
shareholding in the Company;
reward performing Employees with additional stock options;
encourage Employees to participate in the growth of the Company;

» to promote the success of the Company's business.

ESOFP - 2014-A is an extension of ESOF - 2014, all the terms and conditions
remains unchanged, the main feature and terms and conditions are reproduced
here below;

MAIN FEATURES OF THE ESOP PLAN

a)] Options are given to identify performing Employees of the Company as well
as new  Employees;

b) Option entitlements are determined on the basis of various parameters as
laid down by the Board;

Certified True Copy
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C) The Nomination and Remuneration Committee shall have the requisite
authority for Implementation of the ESOP Plan in accordance with the
directions of the Board;

d)} Options are structured in such @ manner that the Employee is entitled for

cascading benefits and also for rewarding past performance.

ESOP PLAN STRUCTURE - MAIN GUIDELINES GOVERNING ESOFP PLAN

1.

1:1:

1.2.

1.5,

1.4.

3.5

1.6.

1.7.

1.8.

DEFINITIONS

“Board” means the duly constituted Board of Directors of the Company in
accordance with the Articles of Association of the Company for the time heing
in force and subject to the applicable provisions of the Companies Act 2013,
and as may be constituted / reconstituted in such manner from time to time.

"Beneficiary” means any beneficiary or beneficiaries nominated, from time
to time, by each Employee under the ESOP Plan to whom any benefit under
the ESOP Plan is to be delivered in case of his or her death before he or she
receives all of such benefit.

"Closing Date” means the last date on which the Grantee can accept &
communicate to the Company the acceptance of the Options Granted to the
Grantee,

"Company” for the purposes of this ESOP Plan shall mean Tejas Networks
Limited.

"Nomination and Remuneration Committee” is a committee constituted
by the Board and its objectives among others includes the administration,
implementation and superintendence of the ESOP Plan of the Company in
accordance with the ESOFP Guidelines.

"Effective Date” of the ESOP Plan shall be July 25, 2016

"Eligible Employee” means an Employee eligible for Grant of Options under
clause 2 of this ESOP Plan.

"Employea” means:

(a) a permanent employee of the company working in India or out of India;
or

(b) a director of the company, whether a whole time director or not but
excluding an independent director; or;

{c] An employee as defined above in sub clauses (a) and (b) of the
Company’s Subsidiary/Holding Company In India or outside India.
Certified True Capy
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1.9,

1.10.

1.11.

1.1%.

1,13,

1.14.

1.16.

1.17.

1.18.

1.19.

1.20.

"ESOP Plan” shall mean the Company Employvee Stock Option Plan-2014-4
and shall include any alterations, amendments, additions, delations,
rmodifications, or variations thereof from time to time.

“ESOP Guidelines™ means provisions and Rules relating to Employee Stock
Option Scheme prescribed in the Companies Act, 2013 and the Securities and
Exchangs Board of India (Share Based Employment Benefits) Regulations,
2014.

"Exercise” means making of an application by the Employee to the Company
for issue of Shares against Option(s) Vested in him in pursuance of this ESOP
Plan,

"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 Exercises part of his Vested Options.

"Exercise Period” means the time period after Vesting within which the
Employee should Exercise his right to apply for Shares against the Option(s)
Vested in him in pursuance of the ESOP Plan.

"Exercise Price” means the price payable by the Employee for Exercising
the Option Granted to him in pursuance of ESQOP Plan.

. "Grant” means issue of Option to Employees under this ESOP Plan.

"Grant Date” means the date on which a Grant is made to an Employee.

"Individual Grant Notices” means the Grant Notices issued to Employeses
setting out the terms and conditions of issue of Options, Vesting Period,
Exercise procedure and such other terms as may be necessary.

"Law"” means any statute, law, regulation, ordinance, rule, judgment,
notification, rule of common law, order, decree, bye-law, government
approval, directive, guideline, requirement or other governmental restriction,
or any similar form of decision of, or determination by, or any interpretation,
policy or administration, having the force of law of any of the foregoing, by
any governmental authority having jurisdiction over the matter in gquestion,
whether in effect as of the date of this ESOP Plan or thereafter.

"Option” means a right but not an obligation Granted to an Employee in
pursuance of the ESOP Plan to apply for Shares of the Company at the
Exercise Price, in accordance with the ESOP Plan.

"Optionee” means the holder of an outstanding Option granted pursuant to
this ESOP Plan.

EEI’ﬁﬁEd Tfl.lﬂ Cﬂp}'ﬁ TR
3 57 @)
:!"| '-tl,u ,_-J%I

L Au
e



1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

“Promoter” shall have the same meaning assigned to it under the Securities
and Exchange Board of India {(Issue of Capital and Disclosure Requirements)
Regulations, 2009.

“Promoter Group” shall have the same meaning assigned to it under the
Securities and Exchange Board of India (Issue of Capital and Disclosure
Reqguirements) Regulations, 2009, Provided where the Promoter or Promaoter
Group is a body corporate, the Promoters of that bedy corporate shall also be
deemed to be Promoters of the Company.

"Share” means eqguity shares and securities convertible Into equity shares
and shall include American Depository Receipts (ADRs), Global Depository
Receipts (GDRs), or other depository receipts representing underlying equity
shares or securities convertible into equity shares.

"Shareholder” means the registered holder of a Share in the share capital of
the Company.

"Stock Option Agreement” means an agreement entered into between the
Company and the Employee as specified under clause 6 of this ES0OFP Plan.

"Tejas Employeas Welfare Trust” means the trust set up by the Company
for various purposes and among others including facilitating / assisting in the
issue of Options / Shares under the ESOF Plan and such other work as
directed by the Board from time to time in accordance with the provisions of
the ESOP Guidelines.

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

"Unwvested Option” means an Option, which is not a Vested Option.

"Westing” means the process by which the Employee is given the right to
apply for Shares of the Company against the Option Granted to him in
pursuance of the ESOP Plan and as per the terms specified in the Individual
Grant Motices,

"Vesting Date” means the date on and from which the Option Vests with the
Employee and thereby becomes Exercisable.

"Vesting Period” means the period during which the Vesting of the Option
Granted to the Employee in pursuance of the ESOP Plan takes place.

"Vested Option” means an Option, which has Vested under sub-heading
"Vesting of Option™ with the Employee and has thereby become Exercisable.



2.

2.1,

2.2,

.1.

3.2.

ELIGIBILITY

All Employees ara eligible for participation in the ESOP Plan. The Nomination
and Remuneration Committee shall periodically recommend the names of
Employees for the purposes of Granting Options under the ESOP Plan of the
Company. This shall be based on the performance of the person, future
potential of the person, criticality of his job towards Company’s success and
their tenure of Employment in the Company.

The following persons shall not be eligible to participate in the ESOP Plan:

« Promoter{s); or

+ Belonging to the Promoter Group; or

= A director who either by himself or through his relative or through anybody
corporate, directly or indirectly, holds more than 10 percent of the
outstanding equity shares of the Company.

= An Independent Director

["Mote: For clarification of doubt, "Independent Director” shall have the
meaning assigned to it under requlation 16({1)(b) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015"]

NOMINATION AND REMUNERATION COMMITTEE

The Board has formed a Nomination and Remuneration Committee; such
committee constitutes members who were nominated by the Board in
accordance with the ESOP Guidelines. The Nomination and Remuneration
Committee  shall be responsible for the administration and the
superintendence of the ESOP Plan. The Nomination and Remuneration
Committee shall consist of a majority of [ndependent Directors.

The terms of reference of the Nomination and Remuneration Committee shall
include:

a) The guantum of Option to be Granted per Employee and in aggregate;
b) The conditions under which Options Vested in Employees may lapse,
such as in the case of termination of employment for misconduct In
accordance with the policies laid down by the Company In this regard;

c) The Vesting schedule specifying how the Options would Vest in respect
of the Employees,

d) The Exercise Period within which the Employee should Exercise the
Option and that Option would lapse on failure to Exercise the Option
within the Exercise Period;

a) The specified time period within which the Employee shall Exercise the
Vested Options In the event of termination or resignation of any
Employvee;



o 1t

3.4,

q)

h}

i)

k)
1)

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 procedure for making a fair and reasonable adjustment to the
number of Options and to the Exercise Price, including in situations
such as rights issues, bonus issues and other corporate actions;

In this regard following shall be taken into consideration by the
Momination and Remuneration Committes:

(i) the number and the price of the Options shall be adjusted in a
manner such that total value of the Options remains the same
after the corporate action;

(iify  for this purpose global best practices in this area including the
procedures followed by the derivative markets in India and
abroad shall be considerad;

(iii) the wvesting period and the life of the options shall be left
unaltered as far as possible to protect the rights of the option
holders;

Accelerating the \esting schedule including but not limited to any
change of control of the Company For the purpose of this clause,
Change of Control shall mean (i) 2 merger, acquisition, sale of voting
control or other business combination such that the current
shareholders of the Company prior to such transaction do not hold
more than 50% of the veting power of the acquiring or surviving
corporation.

any alterations, modification and such other actions or decisions that
may be required for complying with the applicable law;

The Grant, Vest and Exercise of Option in case of Employess who are
on long leave; and

Procedure of cashless exercise of options.

Increase or decrease the terms with regard to vesting as well as
exercising Options,

All decisions made by the Nomination and Remuneration Committee in the
matter referred to above shall be conclusive and binding on all parties
concerned (including, but not limited to, Employee and/ or Employees and
their beneficiaries or successors), Neither the Company, nor the Nomination
and Remuneration Committee shall be llable for any action or determination
made in good faith with respect to the ESOFP Plan or any Option Granted
there under.

The Board of Directors shall frame suitable policies to ensure that there is no
violation of the provisions and Rules relating to Employee Stock Option
Scheme prescribed in the Companies Act, 2013.

Certified True cﬂp?{ S



4.

4.1.

4.2.

5.

2.1,

5.2.

6.2,

6.3.

6.4.

ESOP SIZE

This ESOP Plan would be for a total of 20,00,000 Shares of Rs, 10/- each,
available for Grant to the Eligible Employees, as determined by the Board /
Momination and Remuneration Committee. The shares under this ESOP Plan
may be allotted on behalf of the employees of the Company directly through
the Company or to the Tejas Employees Welfare Trust.

This ESQOP Plan would be called "Tejas Employee Stock Option Plan - 2014-A"
and any ESOP Plans that may be formulated at subsequent dates would be
called "the ESOP Plan (year of operation)”. This ESOP Plan would be for the
stated quantity of Shares that would be allotted to the present Employees /
future Employees of the Company / its subsidiary companies.

ESOP PRICING

Each Option issued by the Company to the Employees, would be eligible for
allotment into One Share of the Company by payment of the Exercise Price.

The Exercise Price shall be determined by the Nomination and Remuneration
Committee subject to compliance with the provisions of the ESOP Guidelines.

GRANT OF OPTIONS

The Option distribution would be done in  accordance with the
recommendations of the Nomination and Remuneration Committee to the
present [ future Employees of the Company / its subsidiary Companies.

The Options would be issued either directly by the Company or through Tejas
Employees Welfare Trust in accordance with the provisions of the ESQFP
Guidelines, In case the ESOP Plan is administered through the Tejas
Employees Welfare Trust, the accounts of the Company shall be prepared as
if the Company itself is administering the ESOP Plan.

Eligible Employees of the Company would be Granted an Option in pursuance
of the ESOP Plan to apply for Shares of the Company at the Exercise Price.
Employees would be issued Grant Notices and may enter into an agreement
("Stock Option Agreement™) stating, amongst other matters, the
following:

The gquantum of Option offered to the Employee under the ESOP Plan.
The Vesting Period and the terms of Vesting

The Exercise procedure and the Exercise Price

The terms and conditions of the Options

Cessation of service

Rights as option holder

The Grant of the Options by the Nomination and Remuneration Committee to
the Employes shall be made in writing and communicated to the Employee

7 Certified True Copy_ ..
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6.5,

6.6.

6.7.

f.1.

Fids

7.3

7.4

by way of the Individual Grant Motice. Such a Grant shall state the number of
Options Granted, the Exercise Price and the Closing Date of accepting the
Grant.

The Closing Date shall not be more than 60 (Sixty) days from the Grant
Date.

A Grant made to an Employee, is personal to the Employee and cannot be
transferred in any manner whatsoever except as provided under this ESOFP
Plan.

Any Employee who wishes to accept the Grant made, must signify his
acceptance on the Individual Grant Notice, duly completed as required
therzin to the Nomination and Remuneration Committee on or before the
Closing Date stated in the Individual Grant Notices, Any Employee who fails
to communicate his / her acceptance before the Closing Date, is deemed to
have accepted the Grant.

VESTING OF OPTIONS

There shall be a minimum period of one year between the grant of Option
and the Vesting of Option. In the case of new employee, the minimum period
of one year shall be reckoned from the date of joining.

Upon the Employee continuing In the employment of the Company and upon
compliance with the terms of this ESOP Plan, the Options Granted by the
Company on the recommendations of the Nomination and Remuneration
Committee would Vest with the Employees over the Vesting Period set out in
the Grant Motice,

The Momination and Remuneration Committee may also prescribe a different
Vesting schedule for different Employees based on reasons to be recorded in
writing in accordance with the ESOP Guidelines. Such Vesting schedule shall
be as spedfied in the Individual Grant Motices issued to the Employess,

Linless otherwise decided by the Nomination and Remuneration Committee,
25% of Grant will vest after 12 months from the date of Grant, and the
balance thereafter will vest at the rate of 6.25% per quarter,

EXERCISE PERIOD

The Exercise Period of the Option will commence from the Vesting Date as
indicated above and expires upon the earliest of the following:

aj Mot laber than 4 years from the date of Vesting of Options, provided
the Optionee continues to be employed by the Company; unless such
period is further extended by the MNomination and Remuneration

Committee. Certified True C!‘.‘r;‘.l'y'
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2.1,

9.2,

Note: In respect of employees who have not exercised the Stock Options
that are vested and which will get lapsed as per the time frame indicated in
the Plan to another 4 years from the original date of the lapse or expiry of
the options in respect of the Stock Options that were wvested and not
exercised by the employee and which are liable to be forfeited

(Approved by the Board/ Nomination and Compensation Meeting in their
meeting held on October 21, 2020)

B In the case of cessation of the continuous service of the Employee due
to resignation of employment for reasons of normal retirement or an
early retirement specifically approved by the Company - prior to the
date of retirement or resignation (all such Options shall lapse on the
date of retirement).

c) In the event of resignation of the Employee other than by way of
retirement as mentioned in (b) above - prior to the date of cessation
of employment of the Emplovee (all such Options shall lapse on the
date of cessation of employment).

d) In case of death or permanent disability of the Employee, the Options
can be Exercised by the Beneficiary of the Employee - within 5 days of
such event or such other period as may be decided by the Board.

=3 Such lesser period as may be decided by the Nomination and
Remuneration Committee in accordance with the provisions of the
ESOP Guidelines.

EXERCISE OF AN OPTION

Vested Options can be Exercised only by the Employee in whom the Options
have been vested.

The Employee in whom an Option is Vested would make an application to the
Company for issue of Shares against the Option Vested in him. This
application should be made after the Vesting Date within the Exercise Period.
Vested Options can be Exercised in part or whole, provided however that all
Exercise shall be made for share in multiples of whole integers [greater than
1 {(one) and not for fractional shares viz. less than 1 (one}]. The Vested
Options not Exercised, will continue to be available to the Optionee or the
Beneficiary nominated by the Optionee, for Exercise, in case of specified
circumstances such as death, disability, etc. upto such time frame as
provided for in the ESQOP Plan. All stock options shall be rounded down to the
nearest 1{one) share.
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9.3,

9.4.

2.5.

2.5.1;

9.5.2.

Capitalization by way of issue of Bonus Shares

All the Options including those which are Vested but were not Exercised and /
or, as well as the price per Share covered by each outstanding Option, may,
subject to the recommendations of the Momination and Remuneration
Committee, be proportionately adjusted for any increase in the number of
issued Shares resulting from issue of bonus shares without the receipt of
consideration by the Company.

Issue of Rights Shares

All the Options including those which are Vested but were not Exercised and /
or the price per Share covered by each such outstanding Options, mavy,
subject to the recommendations of the MNomination and Remuneration
Committee, be proportionately adjusted for any increase in the number of
issued Shares resulting from the issue of rights shares.

Exercise of Options

Procedure for Exercise of Options

An Option Granted hereunder shall be Exercisable according to the terms
hereaf at such times and under such conditions as determined by the
Momination and Remuneration Committee. The Option shall be deemed to be
Exercised when the Company recelves,;

» written or electronic notice or Exercise (in accordance with the ESOP
Plan) from the person entitled to Exercise the Option;

« full payment for the Shares with respect to which the Option is
Exercised.

Exercise of Options in the case of separation of an Employee from the
Company

In the event of separation of an Employee from the Company due to reasons
of permanent and total disability of the Optionee, all the Options Granted to
the Employee as on the date of such permanent and total disability shall Vest
in him or her on that date and the Optionee may Exercise his or her Vested
Options, immediately on the date of permanent and total disability.

In the event of death of an Employee while in employment with the
Company, all the Options Granted to the Employee till the date of Optionee’s
death shall Vest in the Beneficiary nominated by the Optionee and the Vested
Options may be Exercised by the Beneficiary immediately.

In the event of resignation from employment for reasons of normal
retirement or an early retirement specifically approved by the Company, the

Certified True Copy .
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9.5.3.

9.5.4.

9.6.

9.7.

2.7.1.

Vested Options may be Exercised by the Optionee prior to the date of
resignation or retirement. Vested Options not Exercised within the
aforementioned period, shall lapse upon the expiry of the period specified
herein. All Options not Vested as on that day shall expire and stand
terminated with effect from that date.

In the event of resignation of the Employee (other than by way of retirement
as mentioned above), all Options Granted, which are not Vested on the date
of submission of resignation, shall expire and stand terminated with effect
from that date. However, all Vested Options as on that date, shall be
Exercised by the Employee immediately but not later than the last working
day of the Employee. Vested Options not Exercised within the
aforementioned period, shall lapse upon the expiry of the period specified
herein.

In the event of abandonment of service by an Optionee without Company's
consent, all Options Granted including those, which are Vested but were not
Exercised at the time of abandonment of service, shall stand terminated with
immediate effect. The date of abandonment of an Employee shall be decided
by the Company at its sole discretion which decision shall be binding on all
concerned.

Breach of the palicies of the Company or the terms of employment

In the event of breach of the policies of the Company or the terms of
employment by the Optionee, during the term of his employment, including
cases where the Employee is terminated for cause, all Options Granted,
including those which are Vested but not Exercised at the time of such
breach shall expire and stand terminated with effect from the date of such
breach or termination of employment.

Cessation of ESOP Plan

In all the cases mentioned above - death / permanent disability / resignation
J abandonment of service / breach of policies, the ESOP Plan with respect to
the specific Employee shall cease to be in force and no further Options shall
be claimed / Granted under the ESOP Plan to such Employees.

Rights of the Option-holder

The Employee shall not have right to receive any dividend or to vote or in
any manner enjoy the benefits of a Shareholder in respect of Option Granted
to him, till Shares are issued on Exercise of Option.

Notices and correspondeance

Any notice reguired to be given by an Employee to the Company or the
Momination and Remuneration Committee or any correspondence to be made
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9.7.2.

9.8.

9.9,

9.10.

between an Employee and the Company or the Nomination and
Femuneration Committee may be given or made to the Company /
Momination and Remuneration Committee at the registered office of the
Company or at the place as may be notified by the Company / Nomination
and Remuneration Committee in writing.

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

Beneficiary daesignation

Each Employee under the ESOP Plan may nominate, from time to time, any
Beneficiary to whom any benefit under the ESOP Plan is to be delivered in
case of his or her death before he or she 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 as per Annexure-A and will be
effective anly when filed by the Employee in writing with the Company during
the Employee’s lifetime.

Consequence of failure to Exercise Option
The amount payable by the Employee, if any, at the time of Grant of Option:

a) may be forfeited by the Company if the Option is not exercised by the
Emplayee within the Exercise Period; or

b) the amount may be refunded to the Employee if the Options are not
Vested due to non-fulfillment of condition relating to Vesting of
Option as per the ESOP Plan.

MNon-Transferability of Option /Shares

9.10.1 Option Granted to any Employee shall not be transferable to any
person. Mo person other than the Employee to whom the Option is
Granted shall be entitled to Exercise the Option except in the case of
death of the Employee during employment as contemplated under this
ESOP Plan. The Option Granted to the Employee shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any other manner,

9.10.2 Shares acquired by any Employee pursuant to exercise of Options,
can be freely transferable to immediate family members. Transfer of
Shares to any other person apart from immediate family members
shall be first offered for sale te the Company or its existing
shareholders at a fair market price which shall be determined based on

Certified True Copy -

L il ]

12



9.11.

the audited financial statements of the Company for the financial year,
immediately preceding the date of transfer in accordance with the
applicable Law. Shares cannot be pledged, hypothecated, mortgaged
or otherwise alienated in any other manner. The restrictions contained
in this clause shall apply till such time the Shares of the Company are
listed on any recognized stock exchange in India, after which time the
Employee is free to deal with the Shares in any manner as he may
deem fit in accordance with the applicable Law.

Re-Transfer of Shares upon resignation / termination

9.11.1. Upon resignation / termination of an Employee from the services of the

Company, if required by the Company, the Employee shall transfer the
Shares acquired by him out of such ESOP Plan, to Tejas Employees Welfare
Trust, at a fair market price which shall be determinad based on the auditad
financial statements of the Company for the financial year, immediately
preceding the date of resignation / termination of the Employee in
accordance with the applicable Law. The Beneficiary of the Employee who
acquires Shares upon death of an Employee shall also be bound by this
clause,

5.11.2The Shares acquired by an Employee can be transferred to his immediate

family members and no other transfer shall be permitted by the Company.
Such Shares cannot be pledged, hypothecated, mortgaged or otherwise

alienated in any other manner.

9.11.3. The restrictions contained in this clause shall apply till such time the Shares

10.

10.1.

10.2.

of the Company are listed on any recognized stock exchange in India, after
which time the Employee is free to deal with the Shares in any manner as he

may deem fit in accordance with the applicable Law.
GENERAL

This ESOP Plan shall not form part of any contract of employment betwesn
the Company and the Employees. Mothing in this ESOP Plan shall be
construed as affording any Employee additional rights as to compensaticn or
damages conssequent to termination of employment for any reason. The
Grant of ESOP does not guarantee continuation of employment.

This ESOP Plan shall not confirm an any person any legal or equitable rights,
other than those which he / she would be entitled to as an ordinary member
of the Company, against the Company either directly or indirectly or give rise
to any cause of action in law or in equity against the Company.

This ESOP Plan would be subject to prevalent Indian Laws, regulations and
the Stock Option  Agreement.
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11. STATUTORY COMPLIANCES

11.1. Approvals requirad

11.1.1. Approval of the Shareholders of the Company, by means of a special
resolution, is required for this ESOP Plan. Accordingly, approval of the ESOP
Plan will be obtained from the Shareholders at the Annual General Meeting
with the following broad terms, as set out in the MNotice / Explanatory

Statement:

a)  The total number of Options to be Granted,;

) Identification of classes of Employees entitled to participate in the
ESOP Plan;

c) Requirements of Vesting and period of Vesting;

d) Maximum period within which the Option shall be Vested;

a) Exercise Price or pricing formula for arriving the same;

F) Exercise Period and process of Exercise;

Q) the Lock=in period, if any ;

(i) the maximum number of options to be granted per employeg and in
aggregate;

(i) the method which the company shall use to value its options;

(k) the conditions under which option vested in employees may lapse e.q.
in case of termination of employment for misconduct;

(1 the specified time period within which the employee shall exercise the
vested options in the event of a proposed termination of employment
or resignation of employee; and

(m) a statement to the effect that the company shall comply with the
applicable accounting standards .

{n) Grant of Option to Employees of subsidiary or holding company and,

(o) Grant of Option to identified Employees, during any one year, equal to

or exceeding 1% of the issued capital (excluding outstanding warrants
and conversions) of the Company at the time of Grant of Option.

11.2. Variation of terms of ESOP

11.2.1. The Company shall not vary the terms of the ESOP Plan in any manner,
which may be detrimental to the interests of the Employees.

11.2.2. The Company may by special resolution In a general meeting vary the
terms of ESOF Plan offered pursuant to an earlier resolution of @ general
body but not yet Exercised by the Employee provided such variation is not
prejudicial to the interests of the Employee.

11.2.3. The notice for passing speclal resolution for variation of terms of ESOP Plan
shall disclose full details of the variation, the rationale therefore, and the
details of the Employees who are beneficiary of such variation.
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11.2.4. The Company may re-price the Options which are not Exercised, whether or

11.3.

11.4.

11.4.1.

not they have been Vested if the Options were rendered unattractive due to
fall in the price of the Shares in the market. Provided that the Company
ensures that such re-pricing shall not be detrimental to the interest of
Employees and approval of shareholders in general meeting has been
obtained for such re-pricing.

Reimbursement of Taxes:

The Company shall be reimbursed by the Employee in full, for any liability
that the Company incurs towards any fringe benefit tax ("FBT") or other such
tax paid or pavable in respect of the vesting, exercise, release, cancellation,
transfer of any Options, within the time prescribed by the Company. The
Company may require security for such reimbursement of taxes as a
precondition to exercise of any Options and the Optionses may be required to
execute additional documents as requested by the Company for such security
or otherwise for reimbursement of such taxes to the Company.

Employee Taxation

Subject to approval by the Income Tax Department of this ESOP Plan,
currently there would be no tax liability on the Employee at the time of
Exercise of the Option. At the time of eventual sale of the Shares by the
Employee, the difference between the acquisition price and the cale
price of the Shares would be liable to tax (capital gains). Such capital gains
could either be long term or short term and taxed at the prevailing rates.

Disclaimer - In the event of any tax liability arising on account of the issue
of the Options/conversion into Shares/sale of Shares or any other event, to
the Employee the liability shall be that of the Employee alone.

11.4.2. In the event of any tax liability arising on account of the ESOP Plan to the

Company, including any tax liability arising on account of the applicable
fringe benefit tax incurred / paid or payable by the Campany in respect of the
Vesting, Exercise, release, cancellation of Options Granted by the Company,
the Company on the advice of the MNomination and Remuneration
Committee/ESOP shall have the right to collect / deduck, the same from the
Employees. In this regard, the Company may require security for such
reimbursement of taxes as a precondition to Exercise of any Option by the
Optionee.

11.4.3. Employees are advised to consult their respective tax advisors,

12.

DISCLOSURES
12.1.1. The Board of Directors shall, inter alia, disclose either in the Directors’
repart or in
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the annexure to the Director’s report, the following details:

al Options Granted

b) Options Vested;

c) Options Exercised;

d) The total number of Shares arising as a result of Exercise of Option;
@) Options lapsed,;

) Exercise Price

a) variation of terms of Options;

h) money realised by Exercise of Options,;

i) total number of options in force;

1) Employee wise details of Options Granted to:-

(i) key managerial personnel;

(iif) any other Employee who receives a Grant in any one year of
Option amounting to 5% or more of Option Granted during that
year;

(ill) identifled Employees whe were Granted Option, during any one
year, equal to or exceeding 1% of the issued capital (excluding
outstanding warrants and conversions) of the Company at the
time of Grant,

12.1.2. Any other disclosures as mandated by the accounting standards & policies,

13.

14.

15.

CONFIDENTIALITY

Mo employee who holds any options or shares issued under the plan shall
disclose the details of the plan and his / her holding, to any person, except
with the prior permission of the Company.

ACCOUNTING POLICIES

The Company shall comply with the accounting policies specified in the ESOF
Guidelines.

CERTIFICATE FROM AUDITORS

Post Company getting listed on the stock exchanges, as required, the Board
shall at each annual general meeting place before the sharsholders a
certificate from the auditors of the Company that the ESOP Plan has besn
implementad in accordance with the ESOP Guidelines and In accordance with
the resolution of the Company in the general meeting.
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Annexure — A
NOMINATION FORM

Eligible employees may submit the following nomination form to nominate from
time to time, any Beneficiary to whom any benefit under the ESOP Plan is to be
delivered in case of his or her death before he or she receives all of such benefit.
Incomplete forms may be considered ineligible for assessment,

Send the Completed Form to following address

Tejas Networks Limited

5™ Floor, Plat No 25, ) P Software Park
Electronic City, Phase 1,

Hosur Road,

Bangalore - 560 100

Ph: OBOD - 41794600

' Name cf the Shareholder ' Regd Folio no:

Address : Share certificate No:

"DPID / Cient ID:

| Mo of shares:

Momines details
First name: Surname:

Mominee’s postal address:
| {include postcode)

| Nominee's Age:

| Nominee's phone number:
' Nominee’'s emall address:
_ Nominees Occupation:
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TEJAS EMPLOYEE STOCK OPTION PLAN 2016

Tejas Networks Limited (the "Company”) is engaged in the business of
research, design, development, manufacturing and selling networking
equipment. The Company has a team of competent professionals of high
caliber who have a track record of delivering high quality solutions.

Objectives

The Company is currently pursuing a high growth path. Combined with
strategic visions of the core team and a balanced work force, the Company is
seeking to establish itself as a preeminent player Iin the networking
equipment field.

The Company fully recognizes that to achieve this, contribution from
Employees is significant and critical. It is proposed to introduce an ESOP Plan
to recognize and reward key Employees who would play an important role in
the future of the Company.

It is expected that this ESOP Plan would provide incentive and motivate the
Employees to catapult the Company in a high growth trajectory thereby
increasing and improving the value of their own holding.

Thus, it has been proposed to introduce an ESOP Plan titled “"Tejas
Metworks Limited Employee Stock Option Plan - 2016" (the "ESOP
Plan”).

The other key objectives are:

« to attract and retain the best available personnel for positions of
substantial responsibility;

« motivate Employees to perform better and achieve a greater value for
their shareholding in the Company;

» reward performing Employees with additional stock options;

« encourage Employees to participate in the growth of the Company;

to promote the success of the Company’s business.

MAIN FEATURES OF THE ESOP PLAN

a) Options are given to identify performing Employees of the Company as
well as new Employeeas;

b) Option entitlements are determined on the basis of various parameters
as laid down by the Board;

¢) The NRC shall have the requisite authority for implementation of the
ESOP Plan in accordance with the directions of the Board;
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1.1,

1.2,

1.3.

1.4,

1.5,

1.6,

1.7,

1.8.

d) Options are structured in such a manner that the Employee is entitled

for cascading benefits and also for rewarding past performanc

ESOP PLAN STRUCTURE - MAIN GUIDELINES GOVERNING
ESOP PLAN

DEFINITIONS

“"Board” means the duly constituted Board of Directors of the
Company in accordance with the Articles of Association of the
Company for the time being in force and subject to the applicable
provisions of the Companies Act 2013, and as may be constituted f
reconstituted in such manner from time to time.

"Beneficiary” means any beneficiary or beneficiaries nominated, from
time to time, by each Employee under the ESOP Plan to whom
any benefit under the ESOFP Plan is to be delivered in case of his or
her death before he or she receives all of such benefit,

“Closing Date” means the last date on which the Grantee can accept
& communicate to the Company the acceptance of the
Options Granted to the Grantee.

"Company” far the purposes of this ESOP Plan shall mean Tejas
Metworks  Limited.

"Nomination and Remuneration Committee (NRC)" is a
committee constituted by the Board and its objectives among others
includes the administration, implementation and superintendence of
the ESOP Plan of the Company in accordance with the ESOP
Guidelines.

"Effective Date” of the ESCOP Plan shall be August 29, 2016.

"Eligible Employee"” means an Employee eligible for Grant of Options
under clause 2 of this ESOP Plan.

"Employee” means:

(a] a permanent employee of the company working in India or out of
India; or

(b) a director of the company, whether a whole time director or not
but excluding an independent director; or;

(c) An employee as defined above in sub clauses (a) and (b) of the
Company's Subsidiary/Holding Company in India or outside
India.
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1.9.

1.10.

1.11.

1.12.

1.13.

1.14,

1A5.
1.16.

"ESOP Plan” shall mean the Company Employee Stock Option Flan-
2016 and shall include any alterations, amendments, additions,
deletions, modifications, or variations theraof from time to time.

"ESOP Guidelines” means provisions and Rules relating to Employee
Stock Option Scheme prescribed in the Companies Act, 2013 and the
Securities and Exchange Board of India (Share Based Employment
Benefits) Regulations, 2014.

"Exercise” means making of an application by the Employee to the
Company for Issue of Shares against Option(s) Vested in him in
pursuance of this ESOP

"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 Exercises part of his Vested Options.

"Exercise Period” means the time period after Vesting within which
the Employee should Exercise his right to apply for Shares against the
Option(s) Vested in him in pursuance of the ESOP Plan,

"Exercise Price” means the price pavable by the Employee for
Exercising the Option Granted to him in pursuance of ESQP Plan.

“Grant” means issue of Option to Employees under this ESCOP Plan.

"Grant Date” means the date on which a8 Grant is made to an

Employee,

1.17.

1.18.

1.19;

1.20.

"Individual Grant Notices” means the Grant Motices issued to
Employees setting out the terms and conditions of issue of Options,
Vesting Period, Exercise procedure and such other terms as may be
necessary.

"Law"” means any statute, law, regulation, ordinance, rule, judgment,
notification, rule of commaon law, order, decree, bye-law, govermment

approval, directive, guideline, requirement ar other
governmental restriction, or any similar form of decision of, or
determination by, or any interpretation, peolicy or administration,

having the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, whether in
effect as of the date of this ESOP Plan or thereafter,

"Option” means a right but not an obligation Granted to an Employee
In pursuance of the ESOP Plan to apply for Shares of the Company at
the Exercise Price, in accordance with the ESOP Plan.

"Optionee” means the holder of an outstanding Option granted
pursuant to this ESOP Plan,
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1.21.

1.22.

1.23.

1.24,

1.25.

1.26.

1.27.

1.28.
1.29.

1.30.

1.31.

1.34.

“Promoter” shall have the same meaning assigned to it under the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009,

"Promoter Group” shall have the same meaning assigned to it under
the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009. Provided where the
Promoter or Promoter Group is @ body corporate, the Promoters of that
body corporate shall also be deemed to be Promoters of the Company.

"Share” means equity shares and securities convertible into equity
shares and shall include American Depository Receipts (ADRs), Global
Depository Receipts (GDRs), or other depository receipts representing
underlying equity shares or securities convertible into equity shares.

"Shareholder” means the registered holder of a Share in the share
capital of the Company.

"Stock Option Agreement” means an agreement entered into
between the Company and the Employee as specifled under
clause & of this ESOP Plan.

"Tejas Employees Welfare Trust™ means the trust set up by the
Company for various purposes and among others including facilitating /
assisting in the  issue of Options / Shares under the ESOP Plan and
such other work as directed by the Board from time to time in
accordance with the provisions of the ESOP Guidelines.

"Termination Date” means the date of termination of employment by
the Employes with the Company.

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

"Vesting” means the process by which the Employee is given the right
to apply for Shares of the Company against the Option Granted to him
in pursuance of the ESOP Plan and as per the terms specified in
the Individual Grant Notices.

"Westing Date" means the date on and from which the Option Vests
with the Employee and thereby becomes Exercisable.

"Westing Period” means the period during which the Vesting of the
Option Granted to the Employee in pursuance of the ESOP Plan
takes place.

"Vested Option" means an Option, which has Vested under sub-
heading "Vesting of Option” with the Employee and has thereby
become Exercisable.
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2.

2.1,

2.2,

3.1,

3.2.

ELIGIBILITY

All Employees are eligible for participation in the ESOP Plan. The NRC
shall periodically recommend the names of Employees for the purposes
of Granting Options under the ESOP Plan of the Company. This shall be
based on the performance of the person, future potential of the
person, criticality of his job towards Company’s success and their
tenure of Employment in the Company.

The following persons shall not be eligible to participate in the ESOP
Plan:

« Promoter(s); or

« Belonging to the Promoter Group; or

« A director who either by himself or through his relative or
through anybody corporate, directly or indirectly, holds maore
than 10 percent of the outstanding equity shares of the
Company.

« An Independent Director

["Note: For clarification of doubt, "Independent Director” shall have the
meaning assigned to it under regulation 16(1)(b) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015"]

NOMINATION AND REMUNERATION COMMITTEE (NRC)

The Board has formed a Nomination and Remuneration Committes;
such committee constitutes members who were nominated by the
Board in accordance with the ESOP Guidelines. The MRC shall be
responsible for the administration and the superintendence of the
ESOFP Plan. The MNRC shall consist of a majority of Independent
Directors.

The terms of reference of the NRC shall include:

al The quantum of Option to be Granted per Employes and in
aggregate;

b) The conditions under which Options Vested In Employees may
lapse, such as In the case of termination of employment for
misconduct in accordance with the policies laid down by the
Company in this regard;

c) The Vesting schedule specifying how the Options would Vest in
respect of the Employees,

d) The Exercise Period within which the Employee should Exercise
the QOption and that Option would lapse on failure to Exercise the
Option within the Exercise Period;

2) The specified time period within which the Employee shall Exercise
the Vested Options in the event of termination or resignation of
any Employee;
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3.4,

4.1.

fi  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;

q) The procedure for making a fair and reasonable adjustment to the
number of Options and to the Exercise Price, including in
situations such as rights issues, bonus issues and other corporate
actions,

In this regard following shall be taken into consideration by the NRC:

« the number and the price of the Options shall be adjusted
ina manner such that total value of the Options remains
the same after the corporate action;

« for this purpose global best practices in this area including
the procedures followed by the derivative markets in India
and abroad shall be considerad;

« the vesting period and the life of the options shall be left
unaltered as far as possible to protect the rights of the
option holders;

h) Accelerating the Vesting schedule including but not limited to any
change of control of the Company For the purpose of this clause,
Change of Control shall mean (i) a merger, acguisition, sale of
voting control or other business combination such that the current
shareholders of the Company prior to such transaction do not hold
more than 50% of the voting power of the acquiring or surviving
corparation.

i) any alterations, modification and such other actions or decisions
that may be required for complying with the applicable law;

jy  The Grant, Vest and Exercise of Option in case of Employees who
are on long leave; and

k) Procedure of cashless exercise of options.

1 Increase or decrease the terms with regard to vesting as well as
exercising Options.

All decisions made by the NRC in the matter referred to above shall be
conclusive and binding on all parties concerned (including, but not
limited to, Employee and/ or Employees and their beneficiaries or
successors). Neither the Company, nor the NRC shall be liable for any
action or determination made in good faith with respect to the ESOP
Plan or any Option Granted there under.

The Board of Directors shall frame suitable policies to ensure that there
is no violation of the provisions and Rules relating to Employee Stock
Option Scheme prescribed in the Companies Act, 2013.

ESOP SIZE
This ESOP Plan would be for a total of 50,00,000 Shares of Rs. 10/-
each, available for Grant to the Eligible Employees, as determined by
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4.2.

5.1.

5.2,

6.

6.1,

6.2,

5.3,

6.4,

the Board / NRC. The shares under this ESOP Plan may be allotted an
behalfl of the employees of the Company directly through the Company
or to the Tejas Employees Wealfare Trust.

This ESOFP Plan would be called "Tejas Employee Stock Option Plan =
2016" and any ESOFP Plans that may be formulated at subseguent
dates would be called “the ESOP Plan (year of operation)”. This
ESOP Plan would be for the stated guantity of Shares that would be
allotted to the present Emplayees [ future Employees of the Company
[ its subsidiary companies.

ESOP PRICING

Each Option issued by the Company to the Employees, would be
eligible for allotment into One Share of the Company by payment of
the Exercise Price.

The Exercise Price shall be determined by the NRC subject to
compliance with the provisions of the ESOP Guidelines.

GRANT OF OPTIONS

The Option distribution would be done in accordance with the
recommendations of the NRC to the present / future Employees of the
Company / its subsidiary Companies.

The Options would be issued either directly by the Company or through
Tejas Employees Welfare Trust in accordance with the provisions of the
ESOP Guidelines. In case the ESOP Plan is administered through the
Tejas Employees Welfare Trust, the accounts of the Company shall be
prepared as if the Company itself is administering the ESOP Plan,

Eligible Employees of the Company would be Granted an Option in
pursuance of the ESOP Plan to apply for Shares of the Company at the
Exercise Price. Employees would be issued Grant Notices and may
enter into an agreement ("Stock Option Agreement”) stating,
amongst other matters, the following:

= The quantum of Option offered to the Employee under the ESOP
Plan

The Vesting Period and the terms of Vesting

The Exercise procedure and the Exercise Price

The terms and conditions of the Options

Cessation of service

Rights as option holder

® & @ 8 @

The Grant of the Options by the NRC to the Employee shall be made in
writing and communicated to the Employee by way of the Individual
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6.5.

6.6.

5.7,

7.

ri

7.2,

7o

’4

8.1,

Grant Notice. Such a Grant shall state the number of Options Granted,
the Exercise Price and the Closing Date of accepting the Grant.

The Closing Date shall not be more than 60 (Sixty) days from the
Grant Date.

A Grant made to an Employee, is personal to the Employee and cannot
be transferred in any manner whatsoever except as provided under
this ESOP Plan.

Any Employee who wishes to accept the Grant made, must signify his
acceptance on the Individual Grant Notice, duly completed as required
therein to the NRC on or before the Closing Date stated In the
Individual Grant Notices, Any Employee who fails to communicate his /
her acceptance before the Closing Date, is deemed to have accepted
the Grant.

VESTING OF OPTIONS

There shall be a minimum period of one year between the grant of
Option and the Vesting of Option. In the case of new employee, the
minimum period of one year shall be reckoned from the date of
joining.

Upon the Employee continuing in the employment of the Company and
upon compliance with the terms of this ESOF Plan, the Options Granted
by the Company on the recommendations of the NRC would Vest with
the Employees over the Yesting Period set out in the Grant Notice.,

The NRC may also prescribe a different Vesting schedule for different
Employees based on reasons to be recorded in writing in accordance
with the ESOP Guidelines. Such Vesting schedule shall be as specified
in the Individual Grant Notices issued to the Employees.

Unless otherwise decided by the NRC, 25% of Grant will vest after 12
months from the date of Grant, and the balance thereafter will vest at
the rate of 6.25% per quarter.

EXERCISE PERIOD

The Exercise Period of the Option will commence from the Vesting Date
as indicated above and expires upon the earliest of the following:

a) Mot later than 4 years from the date of Vesting of Options,
provided the ptionee continues to be employed by the Company;
unless such period is further extended by the NRC.

Mote: In respect of employees who have not exercised the Stock Options that
are vested and which will get lapsed as per the time frame indicated in the Plan
to another 4 years from the original date of the lapse or expiry of the options in
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respect of the Stock Options that were vested and not exercised by the
employee and which are liable to be forfeited

{Approved by the Board/ Nominaltion and Compensation Meeling in their
meeting held on October 21, 2020)

9.

9.1.

9.2.

9.3,

b} In the case of cessation of the continuous service of the
Employee due to resignation of employment for reasons of
normal retirement or an early retirement specifically approved
by the Company - prior to the date of retirernent or resignation
(all such Options shall lapse on the date of retirement).

c) In the event of resignation of the Employee other than by
way of retirement as menticned in (b) above - prior to the date
of cessation of employment of the Employee (all such Options
shall lapse on the date of cessation of employment).

d} In case of death or permanent disability of the Employee, the

Options can be Exercised by the Beneficiary of the Employee -
within 5 days of such event or such other period as may be

decided by the Board.

2] Such lesser period as may be decided by the NMRC in accordance
with the pravisions of the ESOP Guidelines,

EXERCISE OF AN OPTION

Vested Options can be Exercised only by the Employee in whom the
Options have been vested.

The Employee in whom an Option is Vested would make an application
to the Company for issue of Shares against the Option Vested in him.
This application should be made after the Vesting Date within the
Exercise Period, Vested Options can be Exercised in part or whole,
provided however that all Exercise shall be made for share in multiples
of whole integers [greater than 1 (one) and not for fractional shares
viz. less than 1 (one)]. The Vested Options not Exercised, will continue
to be available to the Optionee or the Beneficiary nominated by the
Optionee, for Exercise, in case of specified circumstances such as
death, disability, etc. upto such time frame as provided for in the ESOP
Plan. All stock options shall be rounded down to the nearest 1{one)
share,

Capitalization by way of issue of Bonus Shares

All the Options including those which are Vested but were not
Exercised and / or, as well as the price per Share covered by each
outstanding Option, may, subject  to the recommendations of the
MRC, be proportionately adjusted for any increase in the number of
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9.4.

9.5.

9.5.1.

g9.5.2.

issued Shares resulting from issue of bonus shares without the receipt
of consideration by the Company.

Issue of Rights Shares

All the Options including those which are Vested but were not
Exercised and / or the price per Share covered by each such
outstanding Options, may, subject to the recommendations of the
MNRC, be proportionately adjusted for any increase in the number of
issued Shares resulting from the issue of rights shares.

Exercise of Options

Procedure for Exercise of Options

An Option Granted hersunder shall be Exercisable according to the
terms hereof at such times and under such conditions as determined
by the NRC. The Option shall be deemed to be Exercised when the
Company receives;

= written or electronic notice or Exercise (in accordance with the
ESOP Plan) from the person entitled to Exercise the Option;
« full payment for the Shares with respect to which the Option is

Exercised.
Exercise of Options in the case of separation of an Employee from the
Company

In the event of separation of an Employee from the Company due to
reasons of permanent and total disability of the Optionee, all the
Options Granted to the Employee as on the date of such permanent
and total disability shall Vest in him or her on that date and the
Optionee may Exercise his or her Vested Options, immediately on the
date of permanent and total disability. .

In the event of death of an Employee while in employment with the
Company, all the Options Granted to the Employee till the date of
Optionee’s death shall Vest in the Beneficiary nominated by the
Optionee and the Vested Options may be Exercised by the Beneficiary
immediately. .

In the event of resignation from employment for reasons of normal
retirement or an early retirement specifically approved by the
Company, the Vested Options may be Exercised by the Optionee prior
to the date of resignation or retirement, Vested Options not Exercised
within the aforementioned period, shall lapse upon the expiry of the
period specified herein. All Options not Vested as on that day shall
expire and stand terminated with effect from that date.

Certified True Copy ..
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9.5.3.

9.5.4.

9.6,

9.7.
9.7.1.

9.7.2.

In the event of resignation of the Employee (other than by way of
retirement as mentioned above), all Options Granted, which are not
Vested on the date of submission of resignation, shall expire and stand
terminated with effect from that date. However, all Vested Options as
on that date, shall be Exercised by the Employee immediately but not
later than the last working day of the Employee. Vested Options not
Exercised within the aforementioned period, shall lapse upon the
expiry of the period specified herein.

In the event of abandonment of service by an Optionee without
Company's consent, all Options Granted including those, which are
Vested but were not Exercised at the time of abandonment of service,
chall stand terminated with Immediate effect. The date of
abandonment of an Employee shall be decided by the Company at its
sole discretion which decision shall be binding on all concerned.

Breach of the policies of the Company or the terms of employment

In the event of breach of the policies of the Company or the terms of
employment by the Optionee, during the term of his employment ,
including cases where the Employee is terminated for cause, all
Options Granted, including those which are Vested but not Exercised at
the time of such breach shall expire and stand terminated with effect
from the date of such breach or termination of employment.

Cessation of ESOF Plan

In all the cases mentioned above - death / permanent disability /
resignation / abandonment of service / breach of policies, the ESOP
Plan with respect to the specific Employes shall cease to be in force
and no further Options shall be claimed / Granted under the ESOP Plan
to such Employees,

Rights of the Option-holder

The Employee shall not have right to receive any dividend or to vote or
in any manner enjoy the benefits of a Shareholder in respect of Option
Granted to him, till Shares are issued on Exercise of Option.

Motices and correspondence

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

Any natice, required to be given by the Company or the NRC to an
Emplayee ar any correspondence to be made between the Company or
the MRC and an Employee shall be given or made by the Company or

i Certified True Copy S



9.8,

=

9.10.

the NRC on behalf of the Company at the address provided by the
Employee in his acceptance form.

Beneficiary designation

Each Employee under the ESOP Plan may nominate, from time to time,
any Beneficiary to whom any benefit under the ESOP Plan is to be
delivered in case of his or her death before he or she 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
as per Annexure-A and will be effective only when filed by the
Employee in writing with the Company dunng the Employee's lifetime.

Consequence of failure to Exercise Option

The amount payable by the Employee, if any, at the time of Grant of
Option:

al may be farfeited by the Company if the Option is not exercised
by the Employee within the Exercise Period; or

b} the amount may be refunded to the Employee if the Options are
not Vested due to non-fulfillment of condition relating to Vesting
of Option as per the ESOP Plan.

Mon-Transferability of Option/Shares

9.10.1 Option Granted to any Employee shall not be transferable to
any person. No person other than the Employee to whom the Option is
Granted shall be entitled to Exercise the Option except in the case of
death of the Employee during employment as contemplated under this
ESOP Plan. The Option Granted to the Employee shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any other manner.

9.10.2 Shares acquired by any Employee pursuant to exercise of
Options, can be freely transferable to immediate family members.
Transfer of Shares to any other person apart from immediate family
members shall be first offered for sale to the Company or its existing
shareholders at a fair market price which shall be determined based on
the audited financial statements of the Company for the financial year,
Immediately preceding the date of transfer In accordance with the
applicable Law. Shares cannot be pledged, hypothecated, mortgaged
or otherwise alienated in any other manner. The restrictions contained
in this clause shall apply till such time the Shares of the Company are
listed on any recognized stock exchange in India, after which time the
Employee is free to deal with the Shares in any manner as he may
deem fit in accordance with the applicable Law.
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9.11. Re-Transfer of Shares upon resignation / termination

9.11.1. Upon resignation / termination of an Employee from the services of

the Company, if required by the Company, the Employee shall transfer
the Shares acquired by him out of such ESOP Plan, to Tejas Employeeas
Weilfare Trust, at a fair market price which shall be determined based
on the audited financial statements of the Company for the financial
year, immediately preceding the date of resignation / termination of
the Employes in accordance with the applicable Law. The Beneficiary of
the Employee who acquires Shares upon death of an Employee shall
also be bound by this clause,

9.11.2The Shares acquired by an Employee can be transferred to his

immediate family members and no other transfer shall be permitted by
the Company. Such Shares cannot be pledged, hypothecated,
mortgaged or otherwise alienated in any other manner,

9.11.3. The restrictions contained in this clause shall apply till such time the

10.

11.

Shares of the Company are listed on any recognized stock exchange in
India, after which time the Employee is free to deal with the Shares in
any manner as he may deem fit in accordance with the applicable
Law.

GENERAL

This ESOP Plan shall not form part of any contract of employment
between the Company and the Employees. Nothing in this ESOP Plan
shall be construed as affording any Employee additional rights as to
compensation or damages consequent to termination of employment
for any reason. The Grant of ESOP does not guarantee continuation of
employment.

10.1. This ESQOP Plan shall not confirm on any person any legal or
equitable rights, other than thase which he / she would be entitled to
as an ordinary member of the Company, against the Company either
directly or indirectly or give rise to any cause of action in law or in
equity against the Company.

10.2. This ESOP Plan would be subject to prevalent Indian Laws,
regulations and the 5tock Option Agreement.

STATUTORY COMPLIANCES

11.1. Approvals required

11.1.1. Approval of the Shareholders of the Company, by means of a special

resolution, is required for this ESOP Plan. Accordingly, approval of the
ESOP Plan will be obtained from the Shareholders at the Annual
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General Meeting with the following broad terms, as set out in the
Motice / Explanatory Staterment:

a) The total number of Options to be Granted;

b} Identification of classes of Employees entitled to participate in

the ESCOP Plan;

c) Requirements of Vesting and period of Vesting;

d) Maximum period within which the Option shall be Vested;

&) Exercise Price or pricing formula for arriving the same;

f) Exercise Period and process of Exercise;

a} the Lock-in period, if any ;

(i) the maximum number of options to be granted per employee
and in aggregate;

(1) the method which the company shall use to value its options;

(k) the conditions under which option vested in employees may
lapse e.g. in case of termination of employment for misconduct;

(n the specified time period within which the employee shall
exercise the vested options in the event of a proposed
termination of employment or resignation of employee; and

(m) a statement to the effect that the company shall comply with the
applicable accounting standards .

(n) Grant of Option to Employees of subsidiary or holding company
and,

(o) Grant of Dption to identified Employees, during any one year,
equal to or exceeding 1% of the issued capital (excluding
outstanding warrants and conversions) of the Company at the
time of Grant of Option.

11.2. Variation of terms of ESOP

11.2,1. The Company shall not vary the terms of the ESOP Plan in any
manner, which may be detrimental to the interests of the Employees.

11.2.2. The Company may by special resolution in a general meeting vary
the terms of ESOP Plan offered pursuant to an earlier resolution of a
general body but not yet Exercised by the Employee provided such
variation is not prejudicial to the interests of the Employee.

11.2.3. The notice for passing special resclution for variation of terms of
ESOP Plan shall disclose full details of the wvariation, the rationale
therefore, and the details of the Employees who are beneficiary of such
variation.

11.2.4. The Company may re-price the Options which are not Exercised,
whether or not they have been Vested if the Options were rendered
unattractive due to fall in the price of the Shares in the market,
Provided that the Company ensures that such re-pricing shall not be
detrimental to the interest of Employees and approval of shareholders
in general meeting has been obtained for such re-pricing.
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11.3. Reimbursement of Taxes:

The Company shall be reimbursed by the Employee in full, for any
liability that the Company incurs towards any fringe benefit tax ("FBT™)
or other such tax paid or payable In respect of the vesting, exercise,
release, cancellation, transfer of any Options, within the time
prescribed by the Company. The Company may require securnty for
such reimbursement of taxes as a precondition to exercise of any
Options and the Optionees may be required to execute additional
documents as requested by the Company for such security or
otherwise for reimbursement of such taxes to the Company.

11.4, Employee Taxation

11.4.1. Subject to approval by the Income Tax Department of this ESOP
Plan, currently there would be no tax liability on the Employee at the
time of Exercise of the Option. At the time of eventual sale of the
Shares by the Employee, the difference between the acquisition price
and the sale price of the Shares would be liable to tax (capital gains).
Such capital gains could either be long term or  short term and taxed
at the prevailing rates.

Disclaimer - In the event of any tax liability arising on account of the
issue of the Options/conversion into Shares/sale of Shares or any other
event, to the Employee the liabllity shall be that of the Employee
alone.

11.4.2.In the event of any tax liability arising on account of the ESOP Plan to
the Company, including any tax liability arising on account of the
applicable fringe benefit tax incurred / paid or payable by the Company
in respect of the Vesting, Exercise, release, cancellation of Options
Granted by the Company, the Company on the advice of the
MRC/ESOP shall have the right to collect / deduct, the same from the
Employees. In this regard, the Company may regquire security for such
reimbursement of taxes as a precondition to Exercise of any Option by
the Optionee.

11.4.3. Employees are advised to consult their respective tax advisors.

12. DISCLOSURES

12.1.1.The Board of Directors shall, inter alia, disclose either in the Directors'
report or in the annexure to the Director's report, the following details:

a) Options Granted;

b} Options Vested;

C) Options Exercised;

d)} The total number of Shares arising as a result of Exercise of

Option;
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e) Options lapsed;

i1 Exercise Price

q) variation of terms of Options;

k) money realised by Exercise of Options;

i) total number of options in force;

1) Employee wise details of Options Granted to:-
(1) key managerial personnel;
(1i) any other Employee who receives a Grant in any one year of

Option amounting to 5% or more of Option Granted during

that wear;
(i) identified Employees who were Granted Option, during any
one year, egual to or exceeding 1% of the issued capital
{excluding outstanding warrants and conversions) of the
Company at the time of Grant.

12.1.2. Any other disclosures as mandated by the accounting standards &
policies.

13.

14.

15.

CONFIDENTIALITY

Mo employeea who holds any options or shares issued under the plan
shall disclose the details of the plan and his / her holding, to any
person, except with the prior permission of the Company.

ACCOUNTING POLICIES

The Company shall comply with the accounting policies specified In the
ESOP Guidelines.

CERTIFICATE FROM AUDITORS

Post Company getting listed on the stock exchanges, as required, the
Board shall at each annual general meeting place before the
sharenolders a certificate from the auditors of the Company that the
ESOP Plan has been implemented in accordance with the ESOP
Guidelines and in accordance with  the resolution of the Company in
the general meeting.
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Annexure - A
NOMINATION FORM

Eligible employees may submit the following nomination form to nominate
from time to time, any Beneficiary to whom any benefit under the ESOP Plan
is to be delivered in case of his or her death before he or she receives all of
such benefit. Incomplete forms may be considered ineligible for assessment.

Send the Completed Form to following address

Tejas Networks Limited

5™ Floor, Plot No 25, J P Software Park
Electronic City, Phase 1,

Hosur Road,

Bangalore - 560 100

Ph: 080 - 41794600

| Name of the Shareholder ' Regd Folio no:

“Address | Share certificate No:
|

"DP ID / Client ID:
|

' No of shares:

Nominee details

| First name: Surname;

' Nominee's postal address:
(include postcode)

Nominee's Age:

' Nominee's phone number:

' Nominee's email address:

| Nominees Occupation:

17



TEJAS NETWORKS LIMITED
Corparate [denity Mumber [CING L2 S008A 2000 PLCO26380
Feagrslerad Office: J P Sofware Park, Pkt Ho 25 Sy No 13, 14 17, 18
Konnapana Agrahara wilage, Begur Hobh, Bangalore = 560100
Tel. K. 090 4179 4G, Fax +31 80 2852 (2 (H
Emianl; corporale @ emsnatwarks com
Website: W lajasnabwoks com

RESTRICTED STOGK UNITS PLAN
fAmaended by Goand of Dirgciors on Annf 22 S22

Buipnse

1.1 The purpose of Tejas Networks Limiled's Resiricled Stock Unils Plan ["Plan'} is 12
provide increased financial reward oppoerunily ard align the interesls of eligible
Employeas, including the direclns of Tejas Metworks Limited and its subsidianes
{together, raferred ta a5 Iha "Company”), with those of the Company's shareholders
By providing long-larm incentive compensation appeaundies bad 10 the performance
af the Company and is equity sharas, inorder .

attract, retain and molivate talantad and chtical emplayess and consultanls;

« Encourage Employees (as delined hersinafer} 1o align individual performance with
Company objectivas;
Reward performance with ownarship in propodaon o their contribution; and

v Align BEmployes's interast wilhy hase of the srganization,

t 2 This Plan will be based upon the award of certain Restricled Stock Units or *R3Us7
{ag defined harginaftar), which shall entitie the Partcipanl ¢ receive a specified
number of equily shares, that Vest on 2 dalte dalarmined in accordansce wath 1he
provisions of this Flan. a3 per the terms and conditions siipulared hergin. Tha
coetthement of such Restricted Stock Urits granted (g the Participants shall be made
erther by way of cash paymant or by ssue of Shares,

DA nitiens
2.1 For purpaeses of the Plan, the lallowing 1erms are defined bedow:

“Act” means the Companies Act. 2013, 1he rulas made thereunder and any amendments
Iherzaf.

"Administratar means the Board o of pomingted. the Nominabons and Remuneration
Comrnittes that administers the Plan aithes thraugh itself o throggh 2 ool that s set up
for this purpose, in accordance with Section 4 of the Plan.

“Applicable Laws™ means the legal requiraments applicable to an Awand or the Flan,
inciuding, withaut limitation, the Acl, the SEBI Ragulations, the Insider Tradmg Regulalions
and all relevant ax, secunties. exchange contral or corporala laws, rukes and regulations
al Indlz and the régulatons ol any slock exchanges on which the Shares underlying such
Awvard ars listed, as such laws, rulee, regulabons ard redgerermenls shall be i placs from
lime to me.

*Award” means, individually or eollactively, an sward of Resmeled Stock Units granted 1o

the Parlicipant under this Plan, Certified True Copy




“Award Agreement’ means a wrilten or electronic agreement anlered inlo batwean tha
ompany and a8 Farbcipant, which will specify, infer aia, the terms and conditions for 1he
award of {he Resingled Stock Units under the Plan, the number of Resiricted Stock Units,
and ather details Iherect, applicable 1o tha Award.

“"Board" maans tha duly constiluied Board af Dhrectars al the Company i aceordance
with the Aricles of Association of the Company far the time g o forga and sugect to
the applicable provisions of the Companies Act 2043, and as may be conslituted |
reconstiluted in sush manner from time to time.

“geneficiary” means any banaficiary of benaficianes nomnated, from tme o bme, by
each  Employee under the RS Plan o whom any banalit under the ESL Flan s to be
delnvared in casa of his or her deslh before he or ghe receives all of such bencht.

*zloaing Date” means the last dale on which the Grantee can accepl & communicale to
the Company the acreptance of the Units Granted (o tha Grantas

“Closing Market Price’ means the latesl avalable closing pncs on a regagrused stock
exchange on which the Shares of the Company are lisled on the date immediately prior to
tha releyanl date, as determined in accordance with the SEEI Requlatiens.

"Company” means Tepas Networks Limited and whara applicabde i shall Include il
subsidianes.

“Contral” m2ans: {i) the swrarship of more ihan 50% or maorg of the equily shares ar othar
yoling securities of the Company; or {ii) the possession of the power toe diract the
mantagament and pohcies of the Company; or (i} the power lo appant 3 majority of the
direcling, or represantatives 1o lhe govarning body by wive of ganership of voing
secunties or management or contract or in any other manner, whethear (@} farmnal ar
informal; or (b} dineclly o irddirectly, ingluding through one of mane pesons.

"Disabiligy* meats any dissihhty of whateosver nature, be it by reason of any medically
detarminabda physical, menlal or thenwise, which results in the inability of or prevents or
handicaps the Participant to perform any specific job, wark ar task, which such Participant
was capable of perlorming immediately before such disablement.

“Employes’, exce in relation 1o issue of sweat equity shares, means, -
{7 an employes &s decigrated by the cormpany, whoos exclusively working in India
or oitside India; ar

{in) & dirgctar of lhe company, whether a whole time director or not, incloding a non-
exgcutive direclor who i nol & promolss of member of (he promoler group, but
excluding an independent director; ar

{iiij an amployes as dalned in sub-elauses () or {i), of & group company ncluding

subsidiary o 5 associate company, in India of oolside [ndia, or of & holdimg
gumpany of the company, but does not include—

(a) an employee who is a promoter or a person belonging to the promaler
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(b a direclar who, either himseff or through bis relative orthroagh any bady
corporate, directly o andirectly, bolds maora han ten per cent of the
outatanding equity sharas of the company.

Exercige Date” means the date on which the Employee Exercizes his Vested RSU and in
cage ol partial Exerose, shall mean each dale on whrch the Emplayes Exercites part of
his Yesled REU

"Exarclse Price’ means, the prica payable by the Padicipant to exarcise an Award
granted vnder tha Plan as may be decided by Ihe Administrator from time to fime. insluding
any revisions that arg parmited onder the EEB| Regulations,

"Exariite Penod’ means the tima peried after Yeshing within which the Pamcoipant can
eXErcisa his nght to apply for the issue of Shares of reegive the equivalent monetary valus
of such Share in lieu of the Shares undedying a Restriclad Siack Unit against the Award
Vested in limoar her pursuant to the Flan

“Grant” means issuea of Option to Employees under lins ESOP Plan.

“Grant Date’ means the date an which the compensation committes approves the granl.
Explanakbion. —For accauonting purposes, Ine grant dale will be detemined in
accordance wilh applicable accounting stangards.

‘Insider Trading Raguialions” means the SEBI (Prohibition of Insider Trading)
Regulalrons, 2015 (any successar Iherelo) and any insider trading ragulahans applicable
to a Participant i any other jurisdiction. as amendead from time 1o time.

"Lang Leawe™ shall mean anyothor lzave availed by the employse and appraved in
accordance with the Company Policy and dosz not include leave availed dua La disabilily.

"Fartlcipant’ means any Employee of Ihe Company or the Company's aMiliated entities
and subsihares, 35 designaled by the Adminislrator, eligible to paicipate in thrs Plan
and who is granted Rasncted Stock Unils under this Plan

“Relevant Date’ means, - (i) in the case of granl. the date of the maaling of fhe
compensation cotmmittes on which he grant is made; ar () i the case of exarcica, tha
dale on which the notice of exercise 15 given 1o tha company or 1o the trust by the
EMploYyes

"Resiricted Stock Units' means a Restricted Stock Uil granled pursoant te Section [4]
of this Agreernent. comprising a right but not an chligation granted io 2 Paripanrt to apply
far and be issued Shares or receive the equivalent monelary valug of such Share in ey
of the Shares underlying & Restricted Stock Unil al Ihe Exgrcise Price, during or withis { he
Exercise Period, subyect 16 the requirements of Yastng

"SEBY means Secunbies Exchange Board of India or such other statulory authanty having
power to the Plan frorm ime to hme

"BEBI Regulations” means the SEB| {Share Based Emploves Benelt) Regulalions, 2014
(and any suecessor theretn), as amended fom lime e lime, as applicable to Awards

granted under this Plan,
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“Securities” means securities a3 defined in secton 2{h) of the Securlies Conlracts
(Regulation) Act. 1956 (42 of 1956}, and shall include Armenican Depoadory Receipts
(BDRs), Global Depostory Receiple [GORS), or other deposilory receipts representing
underlying equity tharas or secunties convertibile inte adquity sharas.

Tarmination Date” maans Ihe date of terminglicn of emplaymant by the Fmployes with
the Company

"Unvested Option’ mazns an REW, which is not a Vested RSU

"wasting” means to become axercisable or to otherwiza oblain ownership rights i an
Award pursuant (o Sectwon [7] of this Flan.

Vasting Date” means the date on and from which the RS0 Vesls with the Employees and
thereby becomes Exarcisabla.

"Vesting Peried” means the period during which the Vesting of the R5U Grantad o the
Empleyes in pursuance of the REU Plan takes place.

“Weated RSU™ means an RSU, which has Yested with the Employes and has thereby
became Exarcisable.

2.2 Inthig Plan.
a. wads dencting the singulge shall include the plural and wite varsa, and the same
ghall be interpreted neulral to gender,

b. other grammatical forma of defined words or expressong have conraspanding
mEanings;

o, unkess the context cthenase regquires referencas to clauses af annaxures are to
clauges ar annexures of this Agreement;

d. (he aficle, section and other headings of this Agreement are for ¢onvenience of
raference only and shall nol be consbiued Lo affect tha maaning of any provesion
conlamed Remin:

&, reference to any slatule or stalulary provision includes a referance lo that statute
or slalylary piovigion g2 amended, extended or re-anacted or consoldated (from
& to Gme} and all stalutory instiuments of orders {including delegaled legislation
whether by way ol rules, nolifications, bye-laws and gudalings) that are currently
ir force.

3. Shares Subject to the Plan and Quantum

3.1 Shares subject to the Plan: The Shares, which arg subject 1o Restricted Stock Unrs,
ghalt be authansad but unissued Shares,

3.7 Quantum: Subjesl I |Saction 6. 3{adjustments)] of Ihe Plan, tha maximuom number of
Shares which shall e subjec! to Restricted Slock Unils under the Plan is as under:

[Nominal Valve per | The maximum mumber of Shares subject to RSU
Share | uncler e plan
IR Rs 10/- | 3 Million shares
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Whara Shares are issued by the Company consequent lo an exercige of an Resatrictad
Stock Uit under the Plan. the maxmyrn nomber of Shares which are subject to
Restricted Stock Units from time to tirme refarred in this sechon shall stand reduced to
the extent of such Sheres isaued by the Company to aligibla empleyess as per the
Plan o as may be parmilted by Ihe sieck exchanges.

3 3 Share Issuance: Any Shares to be iszued vnder the Plan may be issued by the
Company or by a tiust estabhshed by the Company. Any such lrust shall be sutyeat
to complianos with SEBI Reagulabars and all olhar Apphcable Laws,

Administration, Claim and Review Procedurs

4,1 Administration of the Flan: The Plan shall be adminslered by the Administratar.

4.2 Authority and Discretion of the Administrator:

cubject i the powsions of ke Plan, the Administralor will have exclusive

prwveriauthority to:

a) Halaet (ke Parcopants who should be granted Rectrictad Stack Lnits:

b} Dabarmine the numbear of Restricted Stock Units to be granted to each Paricipant;

¢) Determing the terms and cormddions, inelucing Exercise Period, date of Vesting,

elc of the Restricted Slock Unite granted umdar this Plan;

d} Sel all glher terme and conditicns for the Award;

g} Gonstrua and inlerprat the Plan and Award Agreements execuled pursuant 1o the

Flan;

ft  Moddy or amend each Award, subject to Ihe prownsions of the Plan,

9] Adaopt and ravise riles and regulations relating to the Plan:

h) To frame suitable policies and syskems o ensure thal there is noowclation of
sacurities laws, by any Emplovee ar diractor;

i} Toprescribe amend and rescind rules and regulaliens relating to the Flan,

J} To allow a Participant 1o dafar Ihe selllemenl of the Restricted Stock Units that
would othermse be due to such Paticipant undar an Syeard pursuant to such
preceduras as the Admnistrator may determine; and

k] Make ahny other datarmminations that it belioves necessary or advisable for the
administration of the Plan.

4.3 Daterrrirzations by (he Admimstraler with respect to all matlers ralating 1o e Plan sall
be final and binding on all Participans and any other bolders of Awards.

4.4 Indemnpification Mo member of the Board or officar of the Company shall be
parscnally hable for any achon. determination, or interpretation made in good faith
with ragpect to the Plan, the Award Agragmeants, or the Award, and all members of
the Baard and'or or officer of the Company shall ba fully protected and indemnified by
the Campany with respect lo any such action, detarmination, or intarpretatian

Eligibility

‘The parsons eligible to panicipate in the Plan are as followes:

a} Employees, olher than any Employee whois s Promoler or belongs to the Promacler

3roup: a
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b}

Directors or direclors of any halding company or Subsidiary, other than {i) any
Independent Threcders or {ii] Director(s) who either Inemselves orf thraugh 2 ralative
of thaugh any body corpocale, directly or indiregtly, hald mare than 10% of the
outslanding 3hargs.

Whare such employee is a director nominaled by an instilution as its representatve
on the Board of Direclors of Ihe company —

i, the contracl or agreement enlerad inle between the institution nominating ils
employae as lhe dirctor of a company and the directer sa appaintsd shall,
indar alia, specfy the following: -

« whather Ihe granks by the company under ils scheme(s) can be acceptad
by tha =aid amployes in his capacty a5 chredstor of tha company;

« that grant if made to the director, shall nol be renpunced in favour of the
nominating instilubicn; and

« Ihe conditions subject to which fees. commussions, olner incenlives. etc.
can be aceepled by Ine director from tha comnmpany.

i. the institulion nominating its employes as a dirsctor of the company shall file a
copy of the contracl or agreamanl with the said company, which shall, i fum
hiz the copy with 3l the recognised slock exchanges an which ite shares arg
listed.

iii. the direclor 50 appointed shall urmish @ copy of the contract or agreement Bt
Ihe frst board meaalog of the company attended by him after his pominatn

Awards of Restricted Stack Units

8.1

B.2

g3

5.4

Aayrargs!

a) Restricled Stock Lints may ba grantad 1o Participants as the Administratar mey
daterming rom time to time.

b The Administrator may require the Farticipant 1o pay an Exercize Frice Lo
axercize their right 14 opt for the Resirictad Slock Units offered, in lha mannear
gt ot i the Award Agqreermant.

e} Eaeh Award will be evidenced by an Award Agresment, which shail be
communicated to the Parwipant within tharly (20} days from the Grant Crate.

Resincted Stock Units Available: The Restricted Stock Linits shall ba awarded under

the Plan as detarmined by the Administrator, subpac! to adjustinent in accordance with
Saction £.3. K any Restncied Stock Units awarded undar the Flan are forfeited or
canceled, such Rasinctad Slock Units may be re-awarded under the Plan.

Adjustments: The Administrator shall maks or provdde for such adjustiments to the
Restricted Stock LUnilz awarded as of deems appropriale in s sole disgrebion in the
event of charges ta the Company's share capital, by a divison or sonsolidaben of
such share capilal including by way of stock divedend or stock bonus, stock splits, or
tvy reason of a recapilalizalion, merget, purchase of assats, consohdaton, exchangs,
regrgarization and Ihe like.

Tarmination: Owtstanding unvested Restrictad Sleck Lnats shall sautemancally
terminate wihout any paymanl T the performance goals or serace Veshng
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raguiremants ectabdished for those Awards are not allained or salisfied as per the
lerms containgd in the Award Agreement.

Vesting of Restricted Stock Units

7 1 The Administrator will. in ils dieciehon, set the Yesting critaria which may be based
i e Parlicipant's period of service andicr the atlainment of specified parformance
objactivas. After the grani of Restricted Stock Unile. the Adminisiralar in its sale
discretion, may reduce of wave any Veshng restrictions for such Rasineled Siock
Lruts

1.2 The minimum Veshing Pariad of a Reslricled Stock Unil Award shall not be |l2ss than
a peocd of 12 months.

7.3 In addition, The Vesting of the Award will accelarata in full upon the Participant's dealh
or Disability during tha penod of Service 1o the extent required undar Ihe SEBI
Regulations. In the event of death of Il Participant, all the Rectrictad Steck Unils
granted to bim bl such date shall Vast in tha lagal heirs or nominees of the Participant.

Exercise of Restricted Stock Unite

a. Procedure for Exercige of Raskicted Stock Units

An Cption Granted hereunder ahall be Exercisable accarding to the terms hereof &l such
times and under swch conditions as delermined by the Compenzalon Commilles and set
forh in the Stock Oplion Agreameant. The Cpbon shall be deemed 1o ba exerosed when
he Company receives,

= wrillen or elecironic natice or Exarcise {in acgordance wilh the ESOP Plan)
framm tha persan entitled to Exercize the Cplion,
= Il payment for the Shares with raspect 1o which the Option is Exercisad

b. Exercise of Ootiens by the Emplovee in the case of cessation of employment

Cessation of employment due 10 reasons of permanent and tedal disablility

Irethe swvent of separation of an Employae fraim tha Company due to reasons of permareant
and total dizsability of the Optignes, all the Options Granted 1o the Employee a5 on the date
of such permanent and total disability shall “est in him or her on that date and the
Oplones may Exercise his or her Vested Oplions, immediately on the dale of permanent
and total disateiy.

Cessation of Employment due to death of the Employee

In the avent of dealh of an Employee while in employment with the Company, all the
Uptions Granled 1o the Employee bl the date of Oplicnee's death shall Yest in the
Baneficiary nominated by the Oplicnea and the Vested Options may be Exercizad by 1he
Beneficiary inmeachately

Cezzation of Bmployment due to retirement or superannuation

In the event of cassabon of emplaymenl due to nomnal relirement, aarly retirament
spaciheally approved by the Company or suparannuation he options granted 1o an
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emplgyes would continue to vest in scoordance with the respeclive veating schedules
even after normal retirement, satly ratrement specibcally approved by Whe Company or
superannuation in aseordance with the company's policies and the applicable law.

Cessation of Empleyment due (o reslgnation or termination

In the event of resignation of the Employee (other than by way of ratirement as mentioned
abave] o termiration, all Oplions Granted, which ware granted and nat yet Vested on Lhe
tate of submission of resignation, chall expire and stand terminaled with effact from that
date. However, all Yesled Options as on that dalz, shall ke Evercized by the Emplayee
immediataly but not Taler than the lasl werking day of the Employee. Vested Optisns not
Exorcisad within the aferementioned periad, shall lapse upon the expry of he period
spacified hergin.

Caszation of Empleymeant dua to abandonment of Services

In the evend of abandonment of service by an Optiohas wilhout Company's cohsent, all
Dptons Granted including those, which are Wasted but were nol Exercisad al the time of
abandonment of gerwce. chall sland terminated with immediale affact. The dale of
abandonmenl of an Employae shall be decided ty the Company a8t its sobe discrebon
which decision shall be binding on all Songermsd.

Cessation of Employment due ta transfer or deputation

In the event thal an employées, who has been granted oplsns s ransfemad or deputed 12
an associale company prior to vesting or exgrtise, the vesting and exercise as par Ihe
tenms of grant shall continue in case of such Wanslered or deputed employes even after
{hvie transfer or depulation.

Cessatien of Employmant dus fo Scheme of arangement, amakjamation, merger
oF dernaygar

In the event that an employae who has been granted gpbong 15 transferred pursuant 1o
scheme of arrangement, amalgamation, mergar or demarger of continued in the axisling
wompany, prior lo the vesfing or exergise. the traatment of oplions in such casze shall be
spacified 0 such schema of arrangement, amakgamation. merger o damerger provided
that such trealment shall not be prejudicial to ke interect ol Ihe amployes

Form and Timing of Satilarnant

Sehilemeni ¢f Yeslad Restricled Stock Units will be made as soon as practicatle aller tha
daleje) =&l loh in the Award Agresment, subject to applicabde lax withholding
requirements. To the 2etenl permitted by Applicable Laws and 2l its sole discretion, the
Agmimatrater shall decide if the Vested Resincled Sleck Units be paid in cash or lhrough
istuance of Shares, in accordancs with tha provisions contained in the Award Agraanent.
In respecl of settlemenis of Yesled Resticled Stock Unils for Shares, tha Company shall
izsue the underlying quantum of Shares comespanding la the numiber of Reslricted Stock
Lnils exercigad, after adjushng for any amounts payable by the Participant, including
Exercise Price, amounts to be withheld with respect to any tax, sooal security contrbution
of the employer and employee, and sny olbwer armounts as set forth in the Award

Agreament
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Forfeiture of Upvastad Rastricked Stogk Units

Excepl a5 othenwise pravided in the Award Agreement, upon a Pardicipant's cessaton of
service other han due to normal retirement or Superannuation o 2arly ahremeant as
spacifically approved by the Company the Participant's righis 1o any unvested Restricled
Stock Lnils will lerrminale and be cancelled. vested RSUs lapsed due o non-exercise
andiar onyested R5Us thal get cancelled due to resignation’ kerminalion of he employass
of otherwise, wauld be available for Seing re-granted at a fulure date The Administralor
is aulhonzed to re-grant sueh lapsed f cancelled RSUs as per the prevsions of RSU 2017,
within cyerall ceiling.

LDetermination of Value of Restricted Stock Units Settled by way of Cash

11.1 Walue of Restristed Stock Umits: I case of Reslricted Stack Units Ihat are stipulated
to be settled by way of cash payment, the amount pavable 1o the Paricigant upon
WVealing 3hall be equal o the number of Yested Resincted Slock Units mulbphed by
the Closing Market Price of a Bhare as on the dale of exercising the Restricled Stock
Unirts after adiushing for ils Exercise Price, in accardance with Ihe provisions of the
SEBI Regulations

11.2 Withholding of tax: Prior to the payment of any amounis pursuant to an Aweard {or
axercise thereof}, the Company will have Iha right 1o deduci of wilhhold, an amount
sufficient 1o satiely any appheable taxes as required by Lhe Apphcabls Laws, with
respect to such Award {or exarcisa thereof), Molwithstanding the ameount sa
withhald, the: Participant or beneficiary shall algo ba lizble for any and all other 13xes
due with respect to armounis pad pursoant to the Flan.

Amendment and Termingtion of the Plan

121 Amendment: The Adrmnistrator may alter or amend the Plan from flme o {ime
wilhgut obtaining the approval of any Particlpanl; presaded however, that, excepl as
proveded i Sechion £ 3, no amendment to the Plan may altar imipar or reguce the
number of Resticted Stock Urits granted under the Plan prior to the effaclhve date
ol such amendment withoul the wrillen consent of the affected Participant.

122 Temnination: Subgect la the Applcable Laws, the Adminictralar may lerminale the
Flan at any tme. However, such termination will not impair the rmghls of any
Participant for any Award granied prior 16 sueh date of termination, unless agreed to
by the Parficpant.

Cartificate from Auditars

The Board af Directors shall at each annual general mesting place before the
shareholders a certilicate trom the secralanial auditors of the company thal the scheme(s)
has been implémanted in accordance with these regulations and in accordance with the
resalution al Ine company in the general meetireg

Mizcelansous

141 Related Agreements. As a condition to the recsipt of benefils hensunder. each
Participant may be required 1o execute related agreements. in a fonm salisiactory
Ia the Admrmistrator, which may include but are nol hmiled to, 3 non-competition,
confidentialily, non-saboitalion, non-ntederence. adnerence o code of conduct or
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143

non-disclosure agreement with the Company as well as tax indemnification
agrasments in connection with Ihe awarde of the Restricted Stock Linits.

Non-transferability: Pestricted Stock Units grantad vnder the Plan, and any rights
and privilages peraining thereto. may net be trancferred, assigned, pledged o
hypothecaled in any mannar, by oparation of law or otherwise, olher than by wil
or by the laws of descant and distribution, and will nat be subgect 1o xecution,
attechmeanl o sirmlar process.

Mo rights a5 a sharaholder: Restricted Stock Unils anlitle the Participant merely
I a rrghl to subscrbe o the Shares of tha Company or the econemk value
representing the markel price of such Shares Vesled payabla upon Vesting.
pursuant ta an Award made under this Plan, The Shares Wansfered to the
Participanl in ralation to the Resincled Stock Units shall not enlitle the Parcipant
ta any voting fights, distribution with respect to Restnicted Slock Linils, or any other
righls as a shareholdar with respecl to the Shares notisnally sarmarked porauant
to thiz Plan till te Shares Yest in favour of sbeh Participant as per Ihe terma
slipulated in Ihe Awand Agreement  The granl of a Restricted Stock Und pursuant
to the Plan shall not be desmed the grant of 8 property inledesl i any assets of
the Company, nar chall be construed as giving the Participant the right Lo e
retainad or nominated as a direclor of the Company.

Changes in Company Capital and Structure: Mothung in lls Plan or any Award
frgreement shall limil or restrict the authonty and pewsr of the Administrator, the
Carmpany and ils members to make changeas ta the number or kind of share capital
including by reason ol a recapilalization, merger, exchange of shares,
recrganizalion and the like, or b consider or rejecl any proposal or transaction thal
riht result in 3 change in Contrgd, of 1o laka or (sirain from any 8ct or exerolss al
its or their respactive nghls undar the Applicable Laws.

Mo EFecl on Employment or Serpce: Nailhar the Plan nor any Award will ganfer
upan & Parcipant any right with respect to continuing the Paricipant's relationship
wilh the Company, nor will they interders In any way with the Parlicipant's right or
the Company's nghi 1o terminalg such relationship at any time, wilh or without
cause, g the extent permitted by Applicable Laws.

Mo Employment Rights Mo Employes has any claim or nghl te be granted
Reslricted Stock Unils undar the Plan.  Meither ihe Flan nor any action taken
hereundar may ba consirned 85 giving any Employea any right ta be relained as
Iha Employee of the Compary.

Effect of Plan on Other Compensation Programs: The establishment of this Plan
shall not affecd any other compenzation or incentive plan er program in effect for
the Company ner snall this Plan be consitued 1o himil the right of the Company o
establish any clher forms of incentvas o compensalton for any Emplayess of tha
Company.

Unfundad Status: Subordinalion: The Pyan will at all times be entirely unfunded
and na provizion will 3t any Lime ba made wilh respact to segregating assels of Ihe
Company for payment af any benefils hereunder  No Parbopant of other person
will have any inlerest in any paricular assets of Ihe Company by reason of (ha
right 1o Restricled Stock Linits under Ihe Plan and any such Paticipant or other
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14.9

14 76

14.11

1412

Crated:

person will hava anly tha righis of a gensral unsecored credilor af the Company
with respect to any rights under the Flan.

Successers: This Plan shall be binding wpon, and shall inure 1o the benefit of the
Company and its successors and assigns, and upon amy person acquiring,
whether by merger, consolidation, purchasze of assets or otherwise, all or
substanally all of the Company s assets and business

Severabilily. If any of the provizionz of ths Flan shall becoma or be heeld nvakd,
ineffeclive or unenforceable. all other provisions herecf shall ramain in full force
and effecl. The invabd, ineffechve or unenforczabls provision ghall be deemed 1o
be sutpmatically amended and replacad without tha receesity of fuMber achon by
the Company herelg by such form, substance, lme, mattar and jurisdiction as skall
be valid, effective and enlarceabl: and as shall accomplish 28 far s possible the
purpoza and intent of the invalid, insfecivg or unenforceable provision,

f3pyeming Law. The Plan shall be govemed by and construad in aceordance with
the laws of the India, end the cours in Bangalore shall have exclusive jurisdiclion
regardirg any mallar anising ot of or relalted to lhis Plan.

Elective Date and Term of Plan. This Flan bacama efactiva on tha date if s
adopticn by the Board on 269 Augusi, 2017, pursuant to the approval of the
Company's shareheldars obtaned at the anmual general meeting beld on 270
seplember, 2017, The Plan will continue in affect friom e date of sucsh inrtial
adopbon, unkess terminated under Section 11.2 of tha Flan.

Tejas Metworks Limitad




TEJAS NETWORKS LIMITED
Corparate [demity Mumbe (GIM] L72900RAZOCIPLCERGSED
Fapistered Office J P Sofbware Park, Plet Mo 25, Sy, No 13, 14,17, 18
Kannapand Mgrabara Yillage, Begur Hooli, Bangalare - SEC100
lel Me 08049794500, Fag +01 340 2853 020
Email: corparatef@ieasnelsarks tory
Wabaite www bejasnetaoks.com

RESTRICTED STOCK UNITS PLAN - 2022
(Appraved by Board af Drectarg oo dpnl 22, 2027 and amended ar Octaher 21, 2005

Purgose

1.1 The purpose of Tejas Networks Limitsd's Restricied Stock Units Plan - 2022 (' Plan"
ig to provide increasead fimancal reward oppeiunity and aign Iha interesis of elgiole
Employees induding the directors of Tejas Matwoarks Limited gnd its subsidiaries
stogether, referrad to as tha "Camparty™), with those of the Company's sharsholdess
by providing long-term ingentie compensaton opporturities Led to the pedormance
of the Company and tg equity sharas, in arder b

= Attract, relain and molvate tzlented and critical employvees am! consultants.

*  Encourage Emplayees [as defingd hereinafter) to align individ ual perfeimance with
Campany abjectives;

« Reward parformance with ownership in preporion to their cortrbubion. and

i Align Employes's interesl wilh thaze af the arganization.

12 This Plam will be baked upan the award of certain Resincted Silock Units or "RSUs"
(a% defined hereinafer), which zhall antifle the Padisipant 1o recaive a spesiiad
number of eguity shares, 1hal Vest on g date determined i accerdange with the
provisens of this Plan, as per the terms and cenditions shpulated herein. The
settlernent of such Resinctad Stock Units granted to the Partcipants shall be mads
ether by way of cash payment or by issue of Shares.

Definitions
2 1 Forpurpases of the Plan. the falliwing terms are defined belaw:

“Act” means the Companes ACt. 2013, 1he rules made thereundes and any amendrmenie
therecf.

“Administrator’ means tha Board o if naminaled, the Mominations and Remuneraion
Committee Ihat admirmsters the Plan elher through itself or thraugh a tust that s 9et up
fod this purpase, in acoordance with Saction 4 of the Plan

‘Apphcable Lawe’ means the legal requirements opplicable te an fdward or the Plan,
ncludirg, without limitaron. the Act, the SEBI Regulatons, the Insider Trading Regulations
and all relevant tax, securibes exchange conlrol or corparala laws, rules and regulations
&f Imdia and the regulations of any stock exehanges on whigh the Shares underlying such
Award are isted. as such laws, rules, requlations and requiremenis shall ba in place from
lime to time.

“Associate company™ shall have the same meaning as defined urder secien 2i6) of the

Compares Act. 2013 (18 of 2013) g
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“Award ' means, irdividually or collectively. an award of Restricted Stock Unia granted to
the Farticipanl uncier tts Plan.

"Bward Agreement” means a witten or electronic. agreamant antered into between the
Company and a Participant, which will specify, inler afia the terms and eondiliens foar the
award of the Resfricted Stock Linits under tha Plan. 1he number of Restricted Stock Units.
and alher delgils herenf, applicabie to the Award

“Brard" means the duly constibuted Board of Direclars of the Company in ageordancs
with the Arbcles af Asspeiaton of the Company fer the me baing in farce and subject to
tha applicable pravisens of the Comparnies Act 2H3. ard Bs may ba constilated f
resonstlutad in such manner from bme 1o hme

*Beneficiary’ means any banehtiary of banaficanes nominaled, from tirme 1o Lme, by
pach  Employee under the RSU Plan to whom any banefit snder the RSU Plan is o be
delivered in gase ol his o her death bafore he or she recenes all of such beneht.

"Closing Cate’ means the lasl date on which jhe Grantas can accept & commumicals fa
the Company the acceptance of the Urits Granted Lo the Grantes.

*Clasing Markat Price” means the iatesl availatle tlosng price on 8 recognised stock
axchange on which the Shares of the Campany are listed on the date immadiataly prior to
the ralevant date, 3z oetermined 1n acoordance with the SEBI Requlaiions

‘Company” means Tepas Networks Limiled and where apphcable b shall include its
subsidiares

*Cantrol” means: (1) the cwrerstns al inora than 50% or more of 1he eduity sharés or other
woting secunties of the Company or (n) the passsssion of the power 1o dirggl the
managemen! and polcies of the Company; or {in) the pawer ta appoint a mapenty of the
direciors, or representatves ta the gowarning body by writue of ownarship of woling
securlle€s or management ar confract or in any olher manner, whether {3) formal or
informal: or (b} directly ar indirecily. including through one or mdre fredSans.

“Disablidy” means any disability of whatsoever matura be it by reason of any medicaliy
detemuinable physical, mental or otharsise. which results In the matulity of or prevents of
handicaps the Paticipart te perform any spechic job. work or task. which such Paficipant
was capable of perdarming immediately beforg such disablament.

“"Employes’, sxeapt in relation to issue of sweal equity shares, rmeans. -
(i} an emp oyee a5 designated by the company, whe s exclusivaly working in India
of quiside India. or

(iiy & director of the company. whethar 2 whole bre director or not, rcledirg a nan-
exesutive director wha i3 not a promoter ar member of the promaoter growp. bul
excluding an independent diractor; of

{iii) @n employes as defined in sub-clauses (i) ar (i), ol & group company including
subsidiary ©r its assaciate compary. in India or outside India, or of & holding

copmpary of tha company, bul does not inclede— G&Tﬁﬁ'&d True ﬁnpy
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(ah ar armployes who iz @ promoter or 8 person belonging o the prarmater
Qravp. or

(B} & director who, either himsel ar thraugh b relatves or through any body
corporate, dractly of rdirectly, belds mone than ten per cent of the
auistanding equity shares af the comnpany.

Exarclee Data”™ maans Iha date gn whigh the Employee Exerases s Yested REU and in
case al partial Exercize shall mean each date on which lhe Employas Exerases pard of
his Yested REL.

‘Exercise Price” meang. the price payable by the Participant o exercice an Award
granled under the Plan as may be decwled by 1he Administratgr from ime to bme, including
any révisipns that are permitled under ihe SEBI Eegulaticns.

"Exerclza Perlod” means Ine hime penod afler Westirg within which the Paniicipant can
Axacise ML nghl to apply Igr fhe issue of Shares ar receive the equivalent moneatary value
of such 3hare in lieu of the Snares underiyng a Resincted Stock Unil against the Award
Vaszted in him ar ler pursuant to the Plan

"Grant’ means 1s3ue of Jption to Employaas under this ESCP Plan

“Grant Date' meens the date on which the compensation cemmillee appraves the granl
Explanaton, —Far accouniing purposes, the grant date will be detenmined in
accordance with apgrlicatle accouniing standards.

‘Inzlder Trading Regulations” means the SEBI {Prohibition of Insider Trading)
Regulatons. 2015 (sny successor thareto} and any insider trading regulalians applicakde
Io a Faricipant in any gthar jurisdiction, as amanded fom bme {o bme

“Long Leave” shall mean anyolher lgave availed by the amployss and aporoved in
accordance with the Compary Paliay and daes nat include leave avaled due to disabilily.

“Perticipant” means any Employes of the Company o tha Campany's affilated entlies,
azsociales and subsihanes as designated by the Administrater, eligible to participate in
this Plan and whi is granted Reawricted Swock Units under this Plan.

“Relevant Date” means. - (i) mn the case of grant. tha date of tha meating of 1ha
compensation committee on wdich the grant i made . or (1] N the ase of exercize, the
data on which the nalice of exercise is given to the compamy or to the trust by tha

employee

"Retlricted Stock Uniks” means 5 Restricted Stock Unit granied pursuant to Sechon 4 of
Ihis Agresmant, comporising A rght Bul not an obligatian granted ta @ Paricpant Lo apply
For and be 1zsued Shares of recave the equivalent monetary value of such Share in lieu
ul the Shares ungerying a Restricted Stock Unit at the Exerciga Prica, dunng ar wathin the
Exercise Penod. sulyect to tha raquirermanis of Yesting,

"SEBI" means Securities Exchange Board of India or such sther statutory authenty having

povesar 1o Lhe Plam from timea o birme.
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"SEB| Regulationg” means the SEBI (Share Based Employee Benefit} Regulalions, 2014
(and any suepcessor therstg) as amended [rem e 1o time, as opplicable to Awards
grantied undar this Plan.

“Securiies” meens securities as defined n section 2(h) of tha Secuntiss Contracts
(Requlaticny &cL 1956 (42 of 1956); and shell include American Cepomiory Recsipls
(ADRs], Gigbal Depoeitary Receipts [GORs), or other depository receipts representng
underlying equily shares ar secunties canwertible 1nle equily shares

Termination Date’ means 1he date of tarrminalion of employment by the Employee with
the Comgpany.

‘Unvested Cption” means an RSU. which 15 not a Vasled RS

“Vesting” rmeans 1o become axercigabla or to othervize obtain cwnership nghts i an
Awarrd pursuant to Section |7] of this Plan.

Vesting Date” means the date an and from which the RSU Yesms with the Employes ana
therehy becomes Exercisatile

“Vesting Periad” means Ina penod during which tha Yesting of the R3U Gramted (o the
Employee in purauance of the RS Plan iakes place.

“Vegted RSUT means arn RS, which has Yestad with the Employee and has thergby
oecome Exercisable

2.2 In thiz Plan _
a. words denoling the singular shall inglude the plural and vigs versa, and Lha same
shall ba interpreted neutral to gender,

b. other grammatical forms of defined words or expressions have corresponding
mEBnINgs;

o unle=s the conledt othernise requires eferences o cleuses pr annesgures ane to
clawges or nnexures of this Agreement,

d the aricle sachon and olber headinegs of this Agreement are for convenience of
reference only and shall not be tonstroed to affect thea meaaning of any provision
conlamnad hereir;

& rafarence to any statule o statulory provision includes a refarance 1o that slatute
af statulory prowvision ag amended, extanded or re-gnacled or consalidaled (frgm
time b time) and all stalylary ingtrumants or arders (ncluding delegated legislation
whether by way of rules, notifications. bye-laws and guidalings) (hal arg fumenlly
n forge

Shares Subigst o the Plan and Cuanium

31 Shares subjact 1o the Plan. The Shares, which are subject (0 Restricted Siock Limts,
shall be auihgrized Byl urassosd Shares

32 Cuantum Suebyect to Saction 8.3 (adjustments]] of the Plan. the maximum number of
Shares which shall be subect lo Restricted Steck Urits under tha Plan is as under:

Certified True Copy /£




Mominal Yalue per Share | The maximum number of Shares subject to
| BSU underihe plan
IMR Rs 10~ | 50 lakh sharss

Where Shares are issued by the Campany consequent o an exercise af an Restricted
Slock Unit under the Flan the mawmom nurmber of Sharas which are subyect to
Resincted Stock Limts from Hme g ime referrsd it section shall stand reducad to
the extant of such Shareg issued by the Company to ehqible emplovees 23 per the
Plan or a& may be parmited by the stock exchanges.

33 Bhare |ssuance: Any Shares o be esued under the Plan may be issued by the
Cotnpaty & by 8 fusl estabhished by the Company. Any such trust shall be subjac
i compliance with SEBI Regulations and all ather Appheable Laws

Administration, Claim and Review Procedura

4.1 Administratct of the Plan: The Plan shall be adminatered by the Adminisirato

4 2 Authority and Discretion of the Admirstratos.

Subject to the provisons of the Plan, the Admmestralar will have exclusive

powed Faulnarily 1a.

a) Selact the Patigipanta who should be granted Reswictad Stack Units,

By Determine the number of Reslricled Stack Llats 19 ba granted (o each Participant;

c) Detartring the tarms and andrtionz, ingluding Exercise Pernicd, date of Vesting.

gte of the Resticted Stock Units granted under this Plan;

dy Setall gther terms and coerditions for the Award,

&} Conslrue and mierpred the Plan and Award Agreements executad pursuant o the

Plan:

1 Modify or gmend each Award. subjec! 1a the provisions of the Plan:

g) Adopt and revise rules and regulations relating to tha Plan;

h) To frame suitable policas and systems to ensure that there 15 no violaion of
ERCLNties [aws, by ary Ermployes or director;

i} Te praseribe, amend and rescind rules and regulations ralating te the Plam.

i} Ta allow 8 Participant 1o defar the celtiemenl of the Restncted Stock LUnds that
would otherwse be dus ig such Padicipant under an Award pursuant to such
procedures as the Administralor may detenmine, and

ki Maka any alhar determinations that & believes necessary or advisable for ha
acirministratren of the Plan,

4.3 Datarminabions by the Admimsiralor wilh respect to all matters relatng o the Plan will
tr& final and binding on all Paricipants and any olhear holdars of dowards

4.4 Indemnficabor: Mg membes of the Board or officer of the Company shall te
personaly liaHe for any action deteérrmnation o nlerprelaton made i gogd fath
with respect la the Plan ike Awaml Agreaments, or the Award, and all members of
1he Board andior or gficer of the Company shall oa fully prolested and indemnified by
the Company with respact 6 any such ashon, determington, or interpretation.

— Certified True Copy
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Emplayess, cther than any Employee whio is a Promoter or belangs 14 fhe Prednoter
Group; and

Directors ar directors of any holding company or Subsichacsy. elhar than (i) any
Independent Directors or (i) Director(s) wha aithar themselves or through a relative
or through any kody corparate, direstly or indieclly, held more than 10% of the
aukstanding Shares.

Whera such employee s a directpr nprmnaled by an nstitution as its representative
an |he Baard al Directars of the company =

i Ihe contract of agreement entered inte between the insttubion narminating ils
empleyes as the dwactar of a company and the director 90 appointed shall,
inter alia, specity the fellowing -

« whether the grants by the company under its scheme(s) can be accepled
by lhe said amplayes in his capacily as director of the company,

« that grant f made g e directar, shall nal ke renaunced in favour of lhe
norminating insttution: and

« the conditions subjedt o which [Bas cammissions, other incentrres ele,
can be accepted by the direglor frgm the ¢ampany

i ihe insttotion nominating ils employee 8s a director of 1ha cormpany shall file a
sty of tha eantract or agresmeant with the said company, which shall, i toin
file the copy wath all the recogmsed siock axchanges on which its shares are
tistad.

i, lha drecter 50 appointed shall furmah a copy of the comtract ar agreaemsant at
the first board maelirg of the company attended by him after his naminatign.

&. Awards of Restricted Stock Units

8.1

Bovards.

a} Restrictad Stock Units may be granted to Parboipants a4 Ihe Adrministrator may
determing [Form bime 10 ume.

b} The Adminetratar may ragure fha Paricipant to pay an Exercise Frice (o
exarcise their nght to opt for the Resngted Sleck LUrits ofered, 10 the manner
sal qut in Ihe Award Agqreament.

o) Each Award will be avidenced by an Award Agresmant, which shall be
catnrmunicated to the Particopant within thirty (30] days from the Grant Date.

& ¢ Fastrclad Stock Units Avalabke: The Restricted Stock Unils shal be awarded under

B3

the P1an as determined by tha Administrater, subject 1o adjustorert in accordance with
Sachon B.3. If any Restricted Slock, Units awarded under the Plan are forfeited or
cangeled, such Resticted Stock Lnils may be re-awarded under the Plan

Adjustments: Tha Administrator shat make or prgvide for such adjusiments ta the
Restricted Stock Lioits awarded ac it deems appropriabte in its sole discretion in the
aveni of changas to the Company's share capital. by a divigion or congolidamon of
sugh share capital including by way of stock dwidend or slock bonus, stock Splits or
by reason of 2 recaptahzalion, mexger, purchase of assats, consolidaton, exchange,

ramrganization and the like " T L
Cértified True Copitsy M}
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€4 Termmphon: Quistanding urvested Restricled Stack Units shall amtemateally
termimate wathout army payment if the perfgormence goals or service Westing
requinemenls established for those Awards are not attained or satizfiad as per the
terms contained in the Award Agreemeant.

Vesling of Restricted Stock Units

71 The Adrmirstrates will. n ks disgrelron, 524 the Wesling criteda which may be based
an the Partigpant's period of senaca andfor Ine attainmant of speafied pedartance
ojectives ARer the grant of Reclricted Sdack Uats Ihe Admumistralar n ils sale
discratian, may reduce o wae any Yasting resirictions for such Restrictad Stock
L.

7.2 The rurimum Veshng Perod of a Reskricted Stock Unil Award shall nat be lass thas
a pernod of 12 manths.

T3 Imaddition, the Westing of the Sward will accelerate in lull upon the Paricipant's dealk
er [haability during the period of Servica 1o the adent required under the SEBI
Regulations. In thee gvent of death of the Partiopant, all the Restricled Stock Units
afanted g him till such date shall Yest in the legal heirs or nomieas of |he Paricipant.

Exearclsa of Rastncted Slack Lnits

a, Frocedurs lor Exercise of Restricted Stock Units

An Opion Grantad neraunder shall e Baertsabds acaording g ihe temms hereof at such
times and under sueh candibions as determined by the Compensabon Commitlea and ced
forh in the Stock Option Agreement. The Ophen shall be deemed (o be axerdised when
tha Company raceives.

s written or electronic nohce oF Exercise (in aceardance wilh the ESOF Plan)
from the person enliled 10 Exarcise the Dphian,
+  full payment for the Shares with respect ta which the Gption 15 Exercised.

h. Exercise of Options by the Employes in the case of cessation of employmant

Caetallon of employment due to reasons of permanent and 1otal dlsability

Inthe Bvent of separation of an Emplayas from the Company due 19 reagons of pemianent
and talal disatility af the Optignee  all the Cptions Granled to the Employee ag on the dala
of such permanent and lotal disability shall Yest o bam or her on that dete and the
Cptianee may Exercize his ¢r her Yested Optigns immediately ¢n the dale of permaneant
and total disability.

Cessatlon of Employment due 1o death of the Employee

In the evant of death of an Employee while n employmant with the Company. all the
Optioks Granted g the Employee till the date of Opliones's -I:IEEI[h shall Yeet in the

Benahciary nominated by the Jpticnee and the ‘-fesled Opki ¥ oy lhe
Benehciary immed ataly. ?ﬁeﬂ ﬂlbsﬁ?




I the evenl of cessalion of employment due to nommal rebrement, early ratiramant
specfically approved by tha Compary of suparasnoation the opions granted o an
employes would conhnue to west in agoordange wilh the raspadive vesting schedules
even after normal retirement, early retirement specifically approved by the Company af
sUpErannualich in actordance with the company s policies and the applicabla law

Cazzation of Employment due to resignation or lemminalicn

tm the event of ressgnation of the Empoyes (other than by way of matiramant as menti eed
abowm) ar termination, all Gptions Granted, which were grented and not yet Vesbed on the
date of submissior af resignatan, shall expira and stand teminated witn effect from that
date. Howewer. all Yested Options as on Ihat data. shal be Exercizad by tha Employee
imrmadigiely bul not 1ater than the last working day of the Emplogyee  Vesled Gplions not
Exermcsed within the aforementrored period, shall lapsa opon tha expiry ol the penod
gpacified herein

Ceasetion of Employment dus to abandonment of Service

In the event of abandanment of service by an Ophtnes withtol Company's consent, all
Ciphans Granted including Ihase, which are Vestad but were not Exarazed at the tme of
abandonment of service. shall stand terminated with immeadiata efecl The date of
abandonment of an Employee shall be decided by the Company al its sola diseration
which deoision shall ba birding &0 all cancamed.

Cessation of Employment due 1o transfer ar deputation

In the evert that an employee, who has been granted options 5 transferred or deputed to
an ASS0Ciate company pice Lo yesting ar exercime the vesting and exsrgise as pear the
terms af grant $hat continue in case of such transfered or deputed employes even akfer
the rransfer or depuiabon.

Cessatlan of Employmant due o Schame of arangement, amelgamation, mergar
or demerger

In Ihe avent 1hal an employee wha has Been granted options, is transferred pursuant ta
gcheme of arrapgement, amalgamanan . merger or deamerger or canhinued in tha existing
earnpany. (o to the vesting or exercige, the treatment of ophiorg in such case shalt e
gpecried in such sehema af arangemant amalgamabon. merger or demarger proyided
that such ireatment shall not be prejudicial to the mierest of e emploges

Form and Timing of Settiement

Salllernent of YVested Restricted Stock Units will be made as soan as pracheatds akar the
date(s} set fath m the Award Agreement, subpecl to applicable tax withholding
reguirements To the extent permitted by Applicable Laws and al its sola discreton. the
Admirislrator shall dacide if the Vested Restricked Stock Unis be paid imogazsh ar throogh
izsuance af Shares, in accordance with tha pravigiens cantainad inthe Award Agreement.
Im respacl of settlements of Vested Restricted Stock Units for Shares, the Company shall
issue the underhang quartum al Shares corresperding te the number of Restricted Stack
Units exercised. after adjusnng for any amounts paypable by the Paricipant, incleding




1%,

11.

12.

13.

of the employer and epployee. and any other atouwrts as set fordh in the Award
Agreerment.

Farfelture of Unvasted Rastricted Stock Units

ExceM as otharwise praviged in the Award Agreement, upon a Participan! s cessaton of
service other than dug to nommal relirement or Superannuaien or early refirement as
specrfically approved oy the Company the Parioipant's righls to any unvested Restrictad
Stock Lmits will terrminate and be cancelled Wesled REUs lapsed due to nan-axercise
andiar unvested RSUs that get cancellad due 1o regignaton terrmination of Ihe employees
o otherwise, would be availaibie for being re-granted at a future date. The administrator
i3 ALl zed 10 re-grant such lapsed ( cancelled REUS a5 par the provisions of RSLU 2022,
wilbun overall cgiling

Daterrnination pf Vatue of Restricted Stock Units Settled by way of Cash

11.1 Walue of Restricked Stock Units: In case of Resiricted Siack Unis that are stipul ated
to b2 setited by way of cash paymant, the amopunt payable to the Participant upon
Vashing shall be equal to the number of Vasted Restrictad Stock Units multiphed by
the Closing Market Price of 3 Share as on the date of exercising the Restncted Stock
Linits after adjusting for its Exarcise Price, v accond ance with the provigions of Ine
SEBI Regulahons

11.2 Withholding of tax. Priar t¢ the payment of any amounts pursuant by an Sward (ar
exercise (heveal), the Company will have the fght to dsdual or withbdld, an amoynt
ayfficient to satisfy any applicabla taxes as required by the Applcable Laws, with
respecl to such Aweard [or exercige |hereof}. Motwithstanding the amount so
withheld, Ihe Paricipant or bensficiary shall alzo be liable lor ary and all other laxes
due with respact 12 amaunts pad pursuan g the Plan.

Amendment and Termination of the Plan

121 Amendment: The Administrator may alter or amend the Plan from time lg tme
without obaining he approval af any Farhicpant. previded however, that. excep as
previded in Section § 3. ng amendment to the Plan may altar, impair o maduce the
nurmber of Restnoted Stock Units granted order the Plan paar 10 the effective dare
of such amandmant withaul the widten consent of the affected Participant.

12.2 Terminalon: Sulyact to the Appheabile Laws the Administrator may temminate the
Plarn at any e Hpwewer, such termination will nol impair the rights af any
Parlicipant for any Award granted prior to such date of ferminanan, unless agreed to
by the Participant.

Certificate from Auditors

The Bgard of Directors shall at each annual genersl meehng place before tha
shareholdars a ceifiats Irom the seretarial auditors of the company that the schemeqs}
has been implemented in accordance with thesa requlatians and 10 aceordance with the

resolutron of the compary in the general meeting Captifiad True Gﬂrp
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14.1

14 2

14 3

14.4

14.5

14.6

14.7

In case the company opts for expensing of share based emplovee benefits using
the intrinsic value, the diffarence betwean the amployee compensation cost so
computed and the employee compensaton cost that shall have been recognized
if it had used the Fair value. shall be disclosed in tha Directors' neoot and the impact
of this difference on profits and on earnings per share ("EPS") of the company shall
also be disclosed in the Qireclors' report; Mot Appleable

Tarms & eonditions for buyback, if any, of specified securities cowverad under thasa
requlations: Mol Appheable

pernod of lock-in. Mot Applicable

Unlass appravad by the Members, the number of REUs that may be granted to
any apecfic Eligble Emplayee under Lhe Plan. in any Anancal year and in
aggregate under the RSU 2022 shall ngl axcesd soch number of R5Us
representing 1% af bhe issued share capital of the Company. The Baard or the
Mominaton and Remuneraton Cormities {refarred as Adminstrator in the
schame) has beaen empowered to determine the quanlum of sptions to be granted
per employee and N aggragata.

e Lok T

I thia Bdministratar. which may include bol ara ndd limited to, & non-competinen,
sorfidentalty, non-sclicilation norsinferference, adherence fa coda of corduect or
non-disclosure agreemeant with the Company 85 well 35 tax indemnificaban
agreamernts in connection with the awards of 1he Restricted Stock Units.

Mon-transferability. Restricted Stock Units granted under 1ha Plan, and any rights
and pfivileges petainirg therato, may not ke ransfered, assigned. pledged ar
hyporhecated in any manner. by oparalion of law or othersise, oliner than by will
ar by the laws of descent and distnibution, and will not be sulbyect to execution,
atlachment or similar process

Mo righls as a shareholder: Restricted Sleck Lnts enbtla the Participant merely
ta @ righl 1o subgcrbe 1o the Shares of the Company or the ecomomie walle
representing the market prce of such S5hams Vested payable upon Vesting
pursuant o an Award made under tms Plan The Shanes transfarred o the
Participant in relation to the Restnelad Steck Units shall not entitle the Particparnt
tar ary voting rights, distdbution with respect to Resincted Stack Lmits, or any olher
rnghts as a sharehslder with raspect 10 the Shares notionally earmarked pursaan
ta thus Plan. till the Shares Yest in favour of such Paricpant as per the terms
shipulated in the Award Agresment. The grant of & Resmcted Slock Unil pursuan
to the Plan shall not he deemed Ina gran of a proparty nterest in any assels of
Iha Company, nor shall be consirued as giving the Partiapan the nght to be

retainad of naminaled as a diractar of the Company l'.:arliﬁEd TTUE Cup]f




14,8

143

14 13

14 11

14.12

14 13

14.14

14 15

Changes in Company Capital and Struclure. Nothing in this Plan ar any Award
Agreement shall firmt or resirict tha authorily and pawer of IMe Adromistraton, the
Campany and its members io make changes to the number or kind of share capital
ingluding By regason of a recapitalization, merger, exchange of shares,
rearganzation and the like, or to cenzider ar repac any praposal or transaction that
rmughit resultina changs in Cortral, or to teke or relrain frem any Bot or exercise of
ks ar their respective nghts under the Applicable Laws

o Eftect on Employment or Senvice Mesther the Plan nor any Award will confer
upon a Pasticipant any rightwith respect to continuing the Participant's relationskp
wrilh the Company, nor will Bey interfere in any way with the Paticipant's night or
Ihe Campany's right 19 terminate such redationstip at any time, with or without
cause, to the extent permitted by Applicable Laws

Mo Employment Rights: Mo Emploves has amy cain or reht to e grantad
Restricled Stock Lnis under the Plan. Nesther ihe Flan nor any achon taken
heraurder may be constiresd a8 gnng any Employse any right Lo be retained 3z
the Employee of the Company

Effect of Plan on Other Compensation Programs® The establishment of this Plan
shall not affect any other compengation of incantive pfan or pragram mn affec! for
Lha Compary nar shall Ifes Plan be sorstrusd to ienil ha right of the Company o
establish any gther forms of incenlives or compensation for any Employees of the
Compary.

Unfundged Status; Subardinghen: The Plan will at all times be entirely unfunded
arnd na provision wall al any hme ba mads with respect 19 segregating assets of the
Ceompany lor payment of any benefits hergunder Mo Participant or other person
wall heve any intgreat in any particular assets of the Company by reasan of thea
nght to Raswicted Stack Lnits ynder the Plan and any such Padigipant or ¢her
persen will have only the dghts of B general unsecured crednor of the Campany
with respect to any rights under the Plan.

Sugcessors This Flan shall be hinding vpon. and shall inure 10 the benefit of the
Company and g Successars and Assigns, and upon a3y pErson acguinmg,
whether by merger. consohdation, purchase of assets or oterwise. all ar
substantially all of the Company’'s asssts and busiress.

severatnlily I any af the pravisions of this Plan shall become or be hald invald,
ingffective ar unanfaorceabnla. all other provsons hareal shal remar i full forae
and eflact The invalid ineffective or unenforceable provision shall be deemed to
be aulomatically amendad and replaced withcut tha necesely of further actian by
the Company herelo by such form, substancs, tirme, matter 2nd junadclion as shall
be vald. efectve and enforceable and as shall accomplish as far as possible the
purpose and intenl of the invalid. ineffective ar unanforceable prevision

Goverming Law. The Plan shall be governad by and conslrued in accordance wilh
the lavwes al Ihe Indiza. ard the couwrts in Bangalore shall have exclusive jurisdiction
regarding any matter ansing out of or relsled 1o this Plan.

Cartified True Copy T
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14.18 Effectiva O=te and Term of Plan. Thiz Plan became effective on the date if is

Cated,

adophion by the Board on April 22, 2022, pursuan! to the approval of the
Caormpany's shareholders obtained at the annual general mesting held &n July 26,
2022. The Plan will conlinge in affact rom the date of suchinitial adoption, unkas

tevminated under Sechon 11 2 ol {he Plan Gﬂmﬂad True cﬂp}'
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TEJAS NETWEORKS LIMITED

EMPLOYEE STOCE OPTION PLAR - 2024

Thiz Plan has besn faremulated and adopted by rhe Nomnation and Remuneration Committas and
approved by the board of directers pursuant to the approval of shareholders of Tejas Metworks
Limited {"Company”| a5 part of the scheme of amalgarialion between e Company and Saankbya
Labs Privale Limited at ily meeting beld on Felbruary 9, 2024

1

1.1

12

13

1.4

1%

MAME AND OBIECTIVE OF THE PLAN

rs Elan shall ne callad the "Te|as Metworks Limited Employee Stock Option Plan - 20247
|"Plam™)] wharh expression shall include any alteration:, amendments or maditicatons ko it,
trom time to time. The purpose of adoption of this Plan s as follows-

Wida resalution of the sharehalders of the Cormpamy datad Februany 9. 2014 and conzant of
the chareholders of Saankhya Labe Private Limited [“SUPL"| and Saankhya Stralegic Elect ronics
Private Limited (“S5EPL"| had agreed to amalgamate with the Company ard accordingly as
per the provisions of Seclion 230 g 232 of the Companies Act, 2013, & scheme af
amakgdmatwn, ey whig, of SUPL and the Company was approved by the shareholders
[*Seheme of Amatgamation” | and fiked wath the National Corpamy Law Tobunal |"HELTY) for
approval

SLPI, wde sharehalders’ resalubions dated lanpary 28, 2008 and Janoary 24 XY had
respestively adopted and implermented the Ernploges LStock Option Scherne 2008 2008
Flan"], and Employee 5tock Option Scheme 2012 ("2012 Plan"| {2008 Man and 20312 Plan
hareinafter collectively referred to as “Saankhya Plans” [and amerded subscquently from
time to time} whereby stock options were grantcd to the cmployvers of SLPL under the
respective Saankbya Flany. The Ssankbya Plans grovede that subject ta Tulfilment of the
weshing conditions lasd doswn under the respecine Plans, the employees would be ent ed ta
redernk shares of SLPL, an exercise af their optoons, and payment of the pre-determined
exercise price {as provided under the recpective Soaskhpa Alan|. In lertherance of the above
abjects, SLPL had settled a trust vide deed dated 8 March 2012 (*SLPL ESOP Trust”}.

The Scherne of Amalgarnat on has subsequeantly been approved by the NCLT vide ordar dated
August 20, 2024 pursuant ta which SLPL and $5EPL has amalgamated inko the Company and
consequently ceased o exist. As part of the amalgamation, all employees of SLPL and 35EPL
hawe also moved to the Company

Tlause 53 af the Scheme of Amalgamat ion specifically lays down the mannear in whick stock
aptians granted to the emplayees of SLPL and 35EPL under the Saankhva Plan: are to be deait
with. W provides that wpon coming inta effect of the Scheme of Amalparmation, all the steck
optinns granted vnder the Saankhya Plans shall gel cancelled and the Company shall adopt
and imgplement a few stock optwon plan wuader which oplions shall be granted o the
emplayces of SLPL and S3EPL For every 100 opfiens granted 1o the emplovees under the
Saankhva Flans, 117 apllons shall be granted to them wnder a plan to be floated by the
Covnparny  Further, Clawse 533 of the Scheme of Aralgamallon also pravides that for
rdetermmining the minimum vesting perac for the stock options to vest, the period for which
optiens were held upan grant made under the 3aankbya Flans, shall also be concidered

I prarsigd e o the ahove, the Company has adopted the Plan [defined hereinbelow). Furtkber,
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16

Ly

1.E

19

21

2.2

SLPL (Tor the por poses of transferring ¢ onwards to the employvecs on salisfaction of vesting
ropditions and exercising their options|. As part of the Schere of Amalgamatlen, the Trost
chall rerese 112 shares o 1he Company in exchange lor eveny WD shares held by it in 5LPL
Thesa chares shall be utilised by the Trusy for implermenting the Plam as adopted by 1he
Comipany.

Clause 5.3.5 of the Scwme of Amalgamatian provides that the Original Desd may ke restated
and modified as deerned necessany to give eflect o the prowisions of the Scheme ol
Amialgarmanan, and jnkar aba, to includa emplovees of SLPL thal hance i Transfemed vo the
Company as benefivares of the Trust consequenthy being eligible to receive shares of the
Campany in accordance with the term and condibons of the Plan.

Pursuant to the above, the Criginal Deed shall also be adoquately amgaded ta implement this
Plan

The Plar, thraugh the granting of Optioas, is ntended to help the Campany and its affilates
cregle 2 sense of gwasrshop and participation emengst e [mpleneess and retain and
mnrlvace them o perorm better for the success of the Company and its affiliales, and provide
wealth creation cpeartunity in I with value creatian for the Compamy and ils Shareholders.

| he ghjectives of the Plan are:

1.24.1 create a sense ol owners hip and padpation amangst the Employees;
1.9.2 molivate the Empboyees with incent wes and reward cppe riunities;

1.9.3  drive an entrepreney rsbp mingset of value oreatven for the onganization;

1%4 provide e means 10 enable the Lompany and s affiliates te atirdct and reétain
oppropriabe falent inonts respective employment; ancd

1.9.5 taachleds sustamned growth of the Company and create shareholder value by ahgning
Lhe interests of the Emplovess with the Inng bern inkerests of the Company.

DEFINITICHNS AND INTERPRETATION

I this Plan, {i) capitalised terms defiad By nglusicns i quetations and/ o parénthesis have
the meaning: =0 ascribed; |lf the following terms shall have the meanings speclfed
hereinkselwee: and Jin) terms not defined shall have the meanings 45 defined 0 he At ar in
ary applicable starure or re-enactments herzol, including bul nat imited 1w the Securities
Contracts [Fegulatian) sck, 3855 or the SEBN (Share Based tmployes Aeasfits and Sweat
Equity| Regulations, 2021, ac the caze may b

Act maeant Whe Companles Aoy, 2013, the rules, repolations, cincolars of guidelines 15s0ed
theraunder, as amended Trom tine to time and shallinclude any statubory re placement ar ra-
enaciments thereof, if the conlest so requires and as may Le apphcable;

AppHcable Law shall mean laws of Indla Including rules, regulations and guidelines Lo the
axtent applicable tavhe Carmpatn and thic Plan, as amended and moafilied Trom ime o hime
but shall withdut lmitatign include the sct, Indian Contract dck, 1872 (235 statutonly amended
and medified fram time to bime), Securities Contracts {Regulations] act, 1956 |as statulority
amended and medified from time to birme], the Secunties and Exchange Board ot India At
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2.4

25

5

2.7

gxchange spacific regulations including the leting agreament with the stock exchanges whare
the Shares are listed Accordingly, any action taken under the Plan shall be governed by and
canstruesl in daccgrdance with the s of India;

Board of Directors [ Board means the Company's Board of Directors, constituted in
arcordance with the charer domuments of the Compary and a3 may be constituted/ re-
comskituted in agcordance with the Applicabde Law fram e fe bine;

Lause will hawe the same meating ascribed to such term in any written agreement betweean
Ihe Dpion Helder andd Lhe Eimphoying Extiby delining such Lerr and e the absence af such
Agreemient, Suc i benm medns, with resgecl v an Sption Holder, the occurrence of any af Lhe
folowling events: (1) heing cnmvicted of an offence invalving rooral turpltude o that disenkd e
the Opton Holder from being astooated with the Employing Enlity 3s an Employes or
atherwise in accordance with the Company and / or Empleving Entity's paolicies andS or
Applicable Law; or [i) commession of fraed, misappropriation or embezzlement of funds of the
Employing Entity by the Option Hodder; i) wilful dishonesty, gross misconduct by the Jption
Holder; {ivh abandon meent of serviges by the Option Hodde e iv] termindion of emplayment oF
the Cpilon Holder by the Ermplesymg Enbity For redaons relating vo performance of such Qphon
Hiplder or ofherwise as deterrnined by the Board and/or Employing Entity, andy or (wi] any
ather actionds) of the Cpticn Holder that, in view of the Board and/or the Employing Entity |2
the caze may be; is disruptive or detrimental to 1he functioning and! or reputation of the
aralp;

Closing Date shall have the same meaning assigned to it as in Clawse 4.2;

Carpany means 1apas Metworks [imited, 3 pubic hated cam pany sncorparated in india under
the prowisions of the Indian Companies Aot 1956, CIN: L720900KA2000PLCO ESE. and hawing
its regickered office at Plot Mo. 25, 1P toftware Park, Elactromice City — Fhasa -1, Hosur Boad,
Bangalore 5A0104, 1he shares of which are listed on BSE Limited and Mational Stock Exchange
af Inclia Lirated,;

Corporate Action means one of the following events:
271 nghis f boogs isgue;

2,72 reorganesibion of Ehe Shares;

2. 7.3 restructuring of the share capital of the Company;

A4 (Mher regrganiatinn of the Company in which the Shares are ¢onverdad nto or
eachanged far.
[} o different class of securities of the Cormpany, or
[} Aty secures all 3y alher ssuer, or
Icl cash, or
[d] uther properly;
215  Lale, kease or exchange af all or substantially whole of Fhe assets [ undertaking of the

Company to any other company or entity;

706 Rankruptoy proceedings agamnst the Lom pany;

.-;_'NL'I_A':!I\
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2.8

1.4

Z 10

211

211

213

.14

2.15

7.1 adoption by the Sharehelders of o scheme of hguidation, dissolution ar winding up;

7 7.8 adoption by the Shareholders of a schemi of merger or demarger ot the Comparty:
A

279 Ay gther corporace action as designated by 1he Board;
Dlrectar eans a memberat the Board;
Effeciive Date shall nave 1he sarme meanmg assigned toit as im Clawse 4.1

Eligible Emplepee mezans an Emplovee ac celected by the Narminatsan and Remuneration
Commitice, for the purpose of Granting Jptions under this Plam ag per Oawse 5.4 ot this Plan;

Ernphoyee maans:

2111 am employer as fdesignated by the Company, who i eacluswely working in India ar
aytslde india; or

2.11.7 & Owector, whether a whole time divector of not but excluding an ingdegoreds g
director; ar

2.11.3 anemployce ar deflaed in Clayse 2,111 and Clause 2.11.2 of 4 Growp Corpany. in
Inddia o vulgide Indlia;

bt Aces pat Aolade:

{a) an e ployes whiy s @ promaoter or a8 persen belongimg mn the promoter graug of the
Campany,
(| a Drector wha either himselt or throagh Ris relative ar through amebody corporate,

dlvectly or indirecty, holds more Bhan 1303 [ten parcent] of the outstanding Shares.

It is herely clarified that ndividuals that qualified a5 an Employee of SLPL and S5EPL and bawve
aInce then become Employess of the Company, shall alsc be coverad within thes glayse;

Ermphoying Entlty 1n reference to an Cption Helder shall mean the entity of the Group which
has ermployed such Option Helder;

Exercite means subrmission af Exercise Letber by the Dptlon Helder f Mominee to the
MNommatsan and Bemunararion Commiites andor the Tiust for transfer of Shares in respecl
oof the Yasted Options accompanied by the parment of Exercice Price to the Trust wilhin the
Cxeronse Perod:

Exercize Dale means the date a5 may be fieed by the Nomination and Pesreration
Camrittee am which the Optian Holder / Mominees can elect 10 Exeréise (he vested Qptwans:

Exeriie Lekter shall mean the letter as predoribed By the Nomination and Remuneration
Coamrrutiae For the purpose of Exercising M vested Dptlans, along with a cheque [/ dérmand
draft or amy other mode of payssent of the Exercise Price for evany Vested Qptin that o bemg
Exarriwind; R

i | 20
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.16

2,17

.18

214

2.20

211

2141

Z.23

2.2

2.25

216

3

2.:3

2.4

Exercise Pericd means a pericd trom the YWesting Date within which the Option Holder may
elect to Exercisa the Yested Oplions, Such period shall be as provided under Clausa 11.1, or
a5 gtherwise determined by the Momination and Remuneration Commebyeg and Intimated 1o
the Onbion Holder undar the Leiter of Grand;

Exerciza Prite mans [he price payable by (he Cphicn Holder for the Cxe rese of each Jpkon
Cranted wnder the Plan for The transfer of gne Shave which may e 1IN 13 [Indian Rupees
Ten|, or such gther price as determined by the Momanalicn and Re muneratsan Comrmittee and
intimated in the Letter of Grant;

Grant means 1he process by which the Campany ssues Dplhioas wader this Plan. The terag
Ciranredt and Giranting shall be construed acoondingly:

Grant Dare means the dale as spegifed i the vetter of Grant by The Normnation and
Rem e abgn Cormmittes onwhich aGrant ©made to an Fhig ble Froployer under the Plan;

Group shall have thie same meaning ascribsad (it in the SBEE B SE Repulations;

Group Company, 1n referenca ta the Company, shall mean the grovp companses as delined
under Aegulatien 2[r} of the SBER & SE Repulabons, and shall 3leo inclyde its halding campany
as tefined wader the Ay, subsidiaries as defined wnder e Act and asociate Companses 15
defuped nades Bagulatbwn 2e) af tha SBER & 4 Aegulaligns;

INR or Rupae or Bs shall mean Indian Rupec, the currency of the Republic of India for the time
bring an forge;

Letter of Gramt shall mean a letter issued by the Homination and Femuneration Committee,
which cortains the terms and conditions specific to the Cptions Granted w the Eligible
Employee. The Lebter of Grant s hall be subpect ta the provisians f the Plan;

Long Leave means any leave granted 1o the Employee, and designated as such, to be absent
from weork for a period as the Employing Enlity rmav determing in its sole and abeoluge
ligCretian:

KNomination amd Remuneration Commitkee means the ‘Womination and Remuoneralion
Commities’ set up by the Company under Lhe Section 178 of the Act;

Mominee means an indvidual appeinted by the Option Hokder by submitting a letter in the
form specitied by the Momination and Bemureration Committae in this regard, which may ba
revoked or changed by the Oplion Halder any timme prior to the Exerose of Dptions;

Opton mean: the right, without amy obligatian, graneed to the Jption Holder to be
tramsferred Shares upon such tenns and conditions as may be specified in the Plan and/for in
the Letter of Grant. One Option shall entitle the Option Hokder to ane Share;

Cpbion Halder means an Chglble Empleyes who has been Grankad Qphang and has been
issyed a Letter of Grant and agrees to abide by the terms and cenditkans of this Plan as well
as the Letter ol Grant by submatling acceplance 0 any form including but mct limited to by
weay 0f signature, email or wig onlbine portal;

Parmanent Disabliiey means any desabelity of whatsoever aature, be b physical, menfal ar

octherwrse, which incapaditates ar prevents or handicaps an Cptoon Helder from performing
any specific job, work or task which the said Option Holder was capable af performing

%Ll
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£.36

2.37

1.38

I.3%

240

241

ra2

243

244

immediately pefore such disablement, as determined by the Board based an a medical
certlfate from an expert identified by the Goard ar by the bpard of directors of the Employing
Entity;

Person migdns any natural person, firm, compary, goverrmental authiwity, joint venture,
prarbnershog, association or other antity twhether or w0l Bawing separale legal personality):

Plan smgnng the Tejas Metworks Limited Employec Stack Dplicn Plan- 21E24, &5 581 dul Rerein
and shall indude any modification and varka lon s Lheregl;

Promoter i reference ta the Company, shall have the same reaning assigmed to i under the
SBFH & 5E Regulations,

Promater Group in referance fo the Company, shall have the same meaning asslgned ra it
uriclier the SAEE & 5F Regulations;

SEB means e Secuntses and Ezchange Board of India comstituted under Secuntes and
Exthange Board of mda Act, 1992 and shall imclude ary statutony amendrments and
rdifications theseto!

SBER & $E Regulations means the SEBi (Share Basod Empboyes Benelts and Sweat Eguity)
Aegubaliang, #1321 and shall include any statutory amendrenls and modifications thereto;

Share means the equity share of the Company listed on Lthe BSC Lonled and Matlonal Skock
Exchapge af india Limlted;

Sharcholder means a person who i4 registerad a: & holder of Share/s in the register of
sharchakders maintained by the Campany,

Trust shall mean the SLPL FSOP Trust, as amended From time ta time and by whateser ngime
called, bearing PAN &A1 1353440, being an employee wel(are trott(s) created and eatallis hed
ureder the Indan Trosts Act, 188

Trusteeds) means the frusdges of rhe Truct for the time being and persons nominateds
appoiniad in agegrdance walh the terms of the dead of the Trust and Apphcaible Law;

Unvested Option medans g Opbean Granted, in respect of which the relevant Yesiing
conditions have nol been satisTied and as such. the Option Halder has nat become ehgible to
Exmrcise Lhe Cpbion and does not anclude Options which have besen forfeired or have lapzsed
ar been cancel led;

WVeshing means Lhe procass of fulfilementnfthe criteria amd conditioms, enumerated in the Plan
and § or Letter af Lrant or any gther communicat an by the Carmpany, by aa Qptein Holderin
order 1o be eligitle to Exercise his Options;

Yesting Date in relation to an Gplon, means the date on which the Option has Waohed;
vested Qptlan means an Option Granted, i respect of whach [he relevant Vesting conditions
have been satisfied and the Optian Helder has become eligibla ta Exarcise the $plion and

apply for Shares; and

vesting Perdgd means the period from the Grant Cate bl che Yesting Date.
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4.3
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INTERPRETATIDM

In this Plan, unless the contrary intenticon appears:

3.11 the Clauze headimgs are for ease of reference onby and shall nol be rebvam o

imterpretatom;

3.1.2 the singular includes the plural and vice versa;

413 any word or expresslon imponine tha macculine, keminine or nautar genders only, shall

ba taken to include all three genders;

3.1d jareference 10 & Clause or a Sub-Clawse, unless athensize cpecified, is a raference to a

Clause ar Sub-Clause, as the cawe rmay be, of the flan; and

3.15 Reforenees inthig Plan b stambary provigens shall be construed a; references ta those

pergisian s a5 modified or ve-enacted Frcem §me (o fime (whather befera ar after the date
f this Plan} and to any subordinate legislation made under such provisions amd shall
include references te any repeabked statutory pravision which has been so re-enacted
[whather with ar withaut modification).

APPLICARILITY AMDO TERM

The Rlan agpiles anly ro Fleible F pioyees. This Plan shall become effective from the date of
appriteal of rha Blan fy the Nerminanen and Remuneration Committee | “Effectve Date”].

Tl Plar sheall contleege 10 beap force unkil the Dptons available Far ssnance uader the Plam
Fegpee heen Lranted and Faerclsed, ar mave lapsed, Evercsed or othenaise cancelled, and the
Mominatwn and Bermoneratien Committes does not intend to re-isswe the lapsed Options
1 "Closing Date™).

Subject b Applicable Law, the Nominatlon aad Remungration Committes may at any Fime, by
widy of resolutlon, amend o altar tha Plam in any way, incluoding to the extent neceszany to
causg the Plan to comply with amy statutory provision or the provision or the regulations of
any regulatary or ot her relevant authority or bady {i] in India or [i}outside of India inrelales
1o Options proposed W be issoued or isswed wnder Lhis Plan Unless atherwise getenmined by
the Nartination and Remuneration Committes, Teennnation of this Plan shall not affect the
arant, Westing or Exgrcise of the Cpnons alveady 1ssued ander the Flan.

SOOPE AMD ELMGIBILITY

| e M@ aggeegate number of Dptions that may be aranted and thereby the trancfar of
Shara: by the Trust under the Plan shall not asceed 1,126,854 Shares |"Plan Pool™|. On
Exercse of Options by the Option Holer on catisfaction of all the tarms and canditions of the
Plan, the Shares rmay be transferred to the Option Hobder by the Trust.

Irt ¢ A aaf any Corparake 2cbipn the Normanatign angd Rernunaration Commiltes may, n its sele
and absglute discretson, adjust the Plan Pool and Granted Cptions 50 as ko ensure that the
value af Options propesed to be offered under 1he Plan post such Corporate Aclicn, remding
the same as priar to 1he Corporate Actson.

The Marmindbsm angd Rermunerabon Comrmitiee shall derermine the Grant inats absolute
discreteon, taking into consideratwon such factors but nut’j_‘.n:gtn.dq_tn:- an Employee’s

TIZn
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5.4

55

LN

6.2

6.3

.4

11

Tl

performance appraizal, seniority, period of sepvice, role of The Employee, the present and
potential contribution Lo the growth af the Company. Thereafter, from time to time, the
Womination angd Remuneratlon Commitles may grant Options (o one or mene Emplopea(s].

If the Optiens mxpEnes or becames mal erergisable without having been Exe ised in Full, aris
cancelled for any reason whatsoever, the Shares which were subjer 10 such Qphiens, shall
revert to the Plan Pool and become available for fubure Grant under the Flan unless the Flan
stands teraninated pursuant to Clause 4 of the Plan

Where tha Shares are transferned by N Tl b the Optan Holder, upon Exercie undar the
Flan, the Plan Pool will stand teduced to the eatent of such Shares.

IMPLEMENTATION
The Plam shall be implemented &g per the prosvesion: hereundar and Applicabla Law:.

All the actions required to b efected purswant (o the Plan will be undertaken by the
Womination and Remuoncration Commiteeg.

The Trust <hall, snter ohg, hold the Shares, for 1he Bepedie af {he Qpt o Helders, inaccardance
with Ehe terms and cenditions of ths Plan.

Tiee Trst shall utihze the Shares that it holds pursuant to the Scherme of Amalgamatlon and,
in one or more tranches for the purpose of cransferring rhem 1o the Cpion Holder or selling
them and transferring the regquisite femgunt e the Cpticn Helder upon Exercize! cashlcss
exaroese of the aptsant in arenedarde with Clause 11 of this flan and deed of Trust, in lhe
rgpner specfied by and on the directions of the Mominatsars and Rerrgnecation Committes.

ADKINISTRATIER

The Plan shall be admaniztered by Homination and Remuneration Comeeties, and (o the
eatgnt of transfer of Shares to the Oplion Holders on Cwergise of Optlons and related
ganninist ratiye matrers, shall alen include delmgaticn rf adranisteaton to the trustees of the
TrusL.

The Nominatiors and Femgneraton Camrmittee shall in accordamce with this Plan and
Applicabile Law delepmine matters in refatien to the administration and impleme ntialion of
the Plam, Inciuding B ot limnited to the fellawing:

7.21 the mode and marnner of the impkemeniaton of ths Plan;

/2.1 the Employees 1o whom a Grant may be made ard the Grant Dae,

723 ihe Exercie Prioe of the Dptans,

7.24  the performance paramererss for Grant angfgr Yesong of Options to an Eligible
Emplovee, and madify the same ag and when required;

7,05 the Vesting andfor lock-in-pericd of the Grant made kg any Jpleon Holder andforany
conditions subject to whith swch Vesting wmay take place, and modify the same as and
wihen required;

756  assess the perdformance of an Eligikle Emplonee for Grantmg of the 'ﬂ'FlliE-I'IE;

,,Hr r
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£2.0 deteirming the Oriteria for vesting of Thtions and mcdify a5 may be required;

7LE  determune the number of Options be be Granted, o each Eligible Employes and in the
agpregate, andd The bireds 30 whiCh such Grams shall be nepde, and madfy the same as
and when required;

119 the procedurs for making a Fair and eeasonabile adjustment to the number of Options
and tc the Exarclse Price n gase of Carporate fohgn o acoordance with the SRC0 %
LE Regulations,

7210 the method which the Company shall wse to value its Dptions;

7.2.11 provide for the right of an Option Holder to Exercise all the Options Yested in ham at
ang dirre or al wariowes pinls of time within the Exercise Period;

7.2.11 the procedure far cashless Exarcise of Oplions, ta be offered by the Mormngteen and
Rermuneration Committes at their discretion, il any;

7.2.13 pravide for 1he Grant, vesting and Exercee of Dptens 1 case of Optlon Helders wihir
are on Long Leawe cr have been sacomded to any other company by Ehe Company or
1he Group Company; and

1.2.14 provide lor adjustment to outstanding Options and terms and conditsans 0 case of
change af contral of the Company;

7.2.15 suchother matters in respect af which the lomanat ion ard Gem nneration Larmmiitleg
iz permitted to lormolate terms and cenditigns under Applicabla Law.

In the event af any ¢lanhcations bemg required an the Inberprelation ar apglication of the
Plan, the came chall be referred to and deterrmined by tha Nermonation and Beroon eration
Commiitea. The decicion of the Momination and Remuneration Comrmittes shall be Ginal ang
binding op wpen all persons having an interest in the Man or such Cptignds), including the
Employees and Dplion Holders

The Momination and Remuneration Com rnitkee ray correct any defact, ommiz:onor redohd le
any incensistersy in Lhis Plan im ihe manner and to the estent the NMomnatiom and
Pemunuralitn) Ceonmittes deems necessany of desirgble and to rasolee any difficulty in
relangn toomplermentaclon of Ehis Plan armd LAke ary actacn which it s estitled 1o 1ake in
relanign thereio.

With regard to the matters not specfically provided forin this Plan ar any other documents
that rmay be issued in ¢onnection with the Options, the Momination and Remueneration
Larmrmirter shall hdwe 0 absolute discretion o decide such matters, in the manner deemed
FIt by therm in ghe Best interests of bath the [mployees and the Group, as may be permissibde
undes the pphicalhle Law, Tive decisionm ol (the Momiratern dund Remurerabian Cornmsitles 5 hall
b final and binding e all persons haslng an interest inthe Plan or auck Oprionis),

Ay decesion of e Nominalion and Bemoneration Committes in the interpretation and
adrrorwstranion of 1hes PIan, shall fig withon it sole and absolute discretion and shall be final,
conclusive and hieding an all partes roncerned (incledmg, Ban aot ipalted o, Erployes ared
{tptien Holdery Wominer]. The Compriy (including the Nommabon and  Besmarerat (o
Commitfea) shall not be liakHe Far any action or deternunaton made nogoed Fath sith vgapect
to this Plan ar any Option granted thereunder,

R
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9.3
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0.5

9.6

9.7
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1a.1

Where applicable, the Mominatign and Remunaration Committes shall frame soitabde policies
and provedores Lo ensure that thara is no violation of securities laws, as amendad trom time
ke virne, ingluding Securitias and Exchange Board of India (Prohibitien of Insider Trading|
Regulations, 2015 and Securities and Exchange Board of india |Prohibition ef Fraudulent and
Unfair Trade Practices Pelating to tha Securities Warket| Aegulations, 2003 by the Company,
the Trust amd its £ phoyees, a5 applicakle.

EMERAL RISKS

Participation in this Plan +hall not be construed as any guaranfee of return on Shares
transferred Lo the Oplon Holder wpon Exercise of Option| ).

GRANT OF OPTIDNS

Subject to Clause 5 and Clause $.3 above, the Nomination and Remuneratlon Committes may
make Grants 1o one or more Eligible Employeels), which shall siglude recurning Grants to the
same Eligibde Ernplayee inaccordance with thes Aeerms and condtons of the Plan.

The Grant of Qptiens by the Mominalion and Fewmuoneration Committee to an Ehgible
Ernplivves shall be mada inowriting ar through any othier electronic mediom identified Ly Ehe
Company and communicated to the Elgihle erployes by 3 Levtar ot Grant The Letter of Gognt
which shall contain such detals aad terms and conditioms as may B requlred by tha
Womination and Rerfunerallon Committee including the Graet Date, number of Options
Granted, Vesling Persnd, Yesting schedule, Yesting critera, Exerose process and method,
Exercice Frice/Parsad and rhe ot her Lerms and coaditions Lhergto,

Subject to tha termt comtaned herein, acraptance aof a Grant rarde 1o an Eligibl2 Emplayea.
shall coaclude 3 contract behwaan the Empltyes and the Company.

Tha Grant of Options under this Plan does not guarantes any el lemeat to any future Grant
of Dpticns under e Plan.

The Grantol dptant s of anoccasional and extra-ardisgry natudg and constitutes a gratuitaus
and decretionary at by the Company. Consegquently, ng beneft derived from the Opticns
granted unger the Plan, forms or shall feem & part of any Employee’™s normal, habitual ar
eapecked vernuneraticm,

An cffer made pnder this Clawse is pereonabto the Elgible Duployee and cannot be transferred
i gy (g ener whatsoever,

The Mominalicn and Remgeseration Committee shall make mecessary disclosures as per
Regulation 16421 of the SEEE & SE Regulations 1o the Eligible Empboyess to whom Grant is
being mads

In the svent an Eligible Empluyee is 8 naniines oF an institu ton nominaled by such instution
as it representative on the Hoard, then such Eligible Emplayes shall cormply with the
dicchosure ragquirarient as provided under the Explandation v Regulation 4 of SHER & SE
Regulat ins

VESTIN G

Subject 1o Clauses 10.3 and 16 of the Plan, Ehe Opbans Granted toan Option Holder shallyes)
n accgrdance with the Yesting seheduls [ catarla which conld be eitheér brme-based ar

HORE

.'I‘.';.,\_

10
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103

13

104

11.

11.1

112

performance-based or 3 combination ot both, ac deterrmined by the Momination and
Riernurieraliom Conerfettee ino itz sale and absolute discretion. 'Whilst determining the Yesting
citeria f schedule, the Moreeation and Repuneration may cansider the expertise,
achievement or espected achevament af key pesfermance mdlcators by (he prospect e
Dption Halder, terms of employment of the prospective Opticn Helder amongst any ather
factors that it deems it The Westing oriteria shall be communicated to the Cption Hobder
under the Letver of Grant,

Proyided 1hat the Option: will be subject bo a minimum 1 (one! year Yesting Perad or other
cuch time period ar criteria as may be prescribed under the Applicable Law, including but nct
hmited tanhe SEEE & SE Regulations,

Frowided further that for the purpases of the above prowvniso, the Mesting Perlod of the options
faranted ta the Option Holders undar the Saankhya Plans chall alsg be sonsigdersd.

Mobwithstand Ing aenthing ta thi sontrary in thes Plan, 1he Momination and Remuoneration
Commitlee shall be entitled, inits absolule discrebwm, 10 vary ar alber 1he terms of the Vesting,
including the ‘wasting Pariod of any Qption to be Granted or any Opficn Hofder (subjec
hiowewer to the second provieo of Clause A1), a5 it may deem fit, provided however, 1hat
surch variation s hall vl be 1o the disadvantape of the Option Holder.

Subyect 1o Clause 146 of the Flan,

1031 the havested Options shall Wect with the Jption Helder as per the Yesling critera
rentianed in 1he Letwer of Granl given 10 the Eligible Employee; and

11.3.1 theVested Optizns chall anticle the Jplicn Holder ko Exarcise the Yesied dptions and
acquire the Sharex at the Exercise Price within the Exercice Pariod.

Metwilhstanding anything stipulatad in thiz Plan, Options in respact of wheh the Yestloag
critena a5 laid down in Lthe Plan or the Letter of Grant, as the case may be, have not been
satizfied shall suromatically lapsc and the contract referred toin Clause 9.3 shallastomaticatly
e berninaled withgul dwy obligations whalsoever on the Cornpary {incleding the Board or
Mo makkon ared Remwneratlon Compnties] aml no rights in that iegard will acerue oo the
Opta s Hobder after such date. Such lapsed Options shall rewen 10 1he Plan podl and iy be
granted at the discretion of the Womination and Aemunerabion Committes to any other
Eligible Employee.

EXERCISE OF OPFTIONS

Inless ot heryits detgrminad by the Momination and Aemuneration Committee, the Exercise
Frirrinml,

11.1.1 tor Qptione that Vet after the Effective Date, will be 2 {twaol years from the Westing
[ate; and

11.1.2 for Options that have bean Granted in eo of the vasbed Qpbons undar the Seped e
Eraplopea Stock Option fcheme 2008 angd the Sagekbpn Emplepes Shack Carion
Scheme 212°, chall ba 2 {tyea| years fram 1he EFfactive Date.

The Optean Holgder meay Creecise the Wested Spricns on gy Exercise Date within the Exercise
Period. lathe syent the Dption Holder fails 1o Exercize his Yested Gpions aithin the Exergise
Period, then such wested Options shall lapse and revert (o the Flag. the coantrac




T3¢ hatwir-kz L mred Emioleyee SEazk Opbion Plar - 2024

11.3

11.5

refesred to in Clause 9.3 of thit Plan <hall siand awtomarically terminated The Cormpany
and/or the Momination ard Remunerabgn Committee will not have aniy abligatlen iawards
such Drption Halder with respact to such lapsed Options. Mo further communicanon shall be
mdadu ta 1he Qption Holder in this regard

To Exercise 1he Options, the Dplon Holder must: i) subhmll an Eaerglse Letier to the
Mormination and Remuneration Commitbes o Lhe Trgslee(s|, as communicated by
Morrunation and Remuneratio n Committes in The Lerter of Grant, {ih pay the Exercise Price (0
the Trustae|s) of the Trust f Comparry, and (i pay the applicable taxes [whetever Arilag}) anc
any othar sams due referred 10 in Clauge 1% to the Company a2 per thisc Plan in respact of
Exercise of Jptuan s, wine b shall be paid aither by or throug!h:

11.3.1 theque drawn onthe Company ar the Truslee, as the case may bi;
1137 opoling tathe Company's or Trest's Bask account, as the case may be;

11 2.} the Jption Hnkder's authrnty to the Company or Emeloysng Entity (o deduct the tax
amord from hus salary due and payable, i 5o permitled by Lhe Comparny or Employing
Entity;

11.3.4 tnrough o cashless exeqcce procedure pursuamt 1o which the Optien Halder shail
dulharize the sale of Shares by the Trusl ar e Somgsan y, I the following manner:

] Lell te cover: The Dption Hodder authorises the Trust or Company, as the case
may be, e sall such numbwer oF Shares underlying the Exercised Oplivns, 1
are sutticient to tower 1he aggregate Exercise Price payatle towards Exeriisech
Options plus ali applicable bases; or

L] sell All: The Option Halder authorises the Trust or the Company, as the case
may be, to sell all {he Shares wnderlying the Exercised Optians, and recgive
the resulting progeeds |ess the ageregate Exercize Price payabile (owards
Eeeronsed Dptions plus all applicable taxms;

11.3.5 such other mous gy may be approwed by the Nomination and Semuneratlan
Committes frarm tie to bime to the extant permitted by Applicatle Law, or

11.4.6 arombination of any of the besyerpantinasd mathods,

Exarcice of the Vested Dptant shall take place at the time and place dessgnacerd by the
Momination and Rermusedaton Comrmttee and by axecuting sweh documents as may be
raquired under the Apphrable Law or by the Momination and Rertungralion Committes 0
pass a walid litle of the relevant Shares to the Optien Halder/ Nomneg, free and clear of any
Tiens, encumbrances and transfer restrictions save for these seb out in actordance with this
Plan.

If the Exarcise of Dptlons within the Exercice Period, n prevenkad By any law of regulakion in
farce, the Momunation and Remuneration Commutes shall defer or not parmil the Exercise of
Optuons 41 such ¥imea as it is probibited by the Applwable Law or regulations and i such an
eyem 1he Campany shall not be liakle o pay any compensatson or similar payment 10 the
Opbign Holder For any loss suffered due 10 swch refusal

1] 1]
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11.7

11.3

12,

121

12.2

13

171

13.2

133

14,

141

Maotwithstanding the foregoing provizions of this Clawse 11 and subjact to Applicable Law, in
cast of cestatwn &F employmient, any Excrose of the Options by such Option Holder shall be
I acceredange with the provoms of Clagge 16 of this Plan.

Momination and Aermuneration Commithes shall ¢ause, within a reascrable peried of time
fegun (e recelpt of Eagrose Letter and Cuerclie Price, the Company 10 transfer, a5 the sase
rmay be, such nurnber of Shares underlying the Wested Options as are Exerclsed, to the Gplion
Halder, Mominee or former Emplayee, as 1the case may be. The transfer of Shares shall be
tubject 10 Llause 16 of ihe Plan hereunder.

Nalwithstanding anything contained o the foregong provissons relating toe the Exercise of
Lrpticns, thie Momination and Remuneralicn Committee, at ther sale discretson, s entitled 1o
cpecity such procedures and mechanisms lor the purpase ot implementing the cashless
Exercise of Oplians, as may be necessary and the same shall be binding on all the Cpricn
Haldars, The peacedure iy inler dlid cequire Elie Opbon Hebders ta autbanze any porssn
norndted Iy the Company To deal with the Shares o the Optwn Halders” behall bl the
reglizatien and rernittance of sales proceed:s andqar credif of Shares to the agcount of the
Jptien Holders,

RIGHTS AS A SHAREHOLOER

Wa Option Holder shall have o right to reccive any dividend, vole at any general meeting of
Lhe Carmpany r m any manner 0oy the benefies of § Sharehalde in respect of fhe Sares
wrderlymg fhe Spnions Graned, whether Yested o Lnyested, till the time Shares aie ol
transferred to the Qption Holkder.

Mok hing Fereen o ateaded 1o ar shall gree the Dpocea Holder any qEht or skatus of amye kind as
& Shargholder (for example: batus shares, rights shares, dendend, woting, ete] e respect of
any Shares coverad by the Grant unless the Sphion Halder exarcises the Dptions and becomes
a repistered haolder of tha Sharecs of thie Company.

ALITHORITY T VARY MHIDHFY TERRKS

Subject to Applicable Low, specifically the SBEE & SE Pegolabwns, the Bomindlion and
Aeniune rabion Commibes shall, 3t absalute disoreton, bave the gt foowary f modify £
amend the Pdan, in such manner and at spgh thme gr times as i may deem fit, subgect howeewer
that any such medficateon f amendment shall not ke derfimental to the interests of the
Qpticn Helders unless the terms are waried to meet any regufatory requirerments.

The Naminaton angd Remuneation Conrmittes shall e eabitled ta vary the terms of the Plan
anilfar terms of the Qpbons already Granted wunder the Flam, o meet any regulatny
rec|inreme nr whether i India or abroad wathoub seeking <harehnlders’ appeoval by way of a

gpecial resolutson.

Mo rm& rmber of (he Narmnaton and Remoenera bon Comiretlas shall be promarily habbe fos 2y
decisian of artion taken in good Faith with respert b this Flan

TRAMNSFERABILITY OF CHFTOMNS AND SHARES
fdetions
The Opkions Canncl Exw ﬂ‘.i‘i-igl"l-E'ﬂ allemanel, L'I-lE'ﬂEEI:] -iltilli‘l"ll‘.'lﬂ h'yﬂﬂthﬂatﬁi wold ar

othersce francferred o encumbered by the Opticn Helder Ea:-:ept um:ler Ehe Qremarnsda nees

13140
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14.2

15.

151

15,2

16,

11

1.1

1e.3

provided vider Clapse 197 hergin. Any purported  sslgnement, akenation, pladge.
attachmen, sale, transfer or encumbrance rot permitted hersin shall be woid and
unenforgeable against the Compiany.

Shorrdy

The Shares arising out of the Exercise of Yested Options shall net be sublect to any lock-in
perlad tiom e date of transter ol such Shares widen The Flan.

Prowlded that the Shares transferred on such Exercise fannct be sold for swch lurther pariad
ar interrattently as required wnder the Securites and Exchange Board of India {Prohilition of
Insider Trading), Regulations, 2005 {"PIT Regulations”| or terms of the ‘Codie of Conduct for
Freventicn of Insider Tradhg' of the Company framed under the PIT Begulabans.

CORPORATE ACTHON AND CHAMGE IN CONTROL OF THE COMPANTY

Subject to Applicabile Law, it the event of change in cortrol of Lhe Cormpany ar of the
Employing Entity 0f Corporate Action, 3 Grant made under the Flan shall be subect to
adjustinem by the Momination and Remuoneratsan Committes at e discretion including Bt
net ied 1o tha number of Qptions, Westing crteria, Exercise Price or cancellation of Cpkwns
[whather Yested or Unwdsted] o leo of such cansideratswn o= may be delenvned by the
MNomination ard Reppaneration Cammitkee in s sele diseretian, taklag mta account all such
slakehalders v 1hes Plan and Grant.

The deck=ion ¢f the Mornaarion and Remunarateon Cormmittes, in ¢l regard, shall be final
and binding

TERMINATION OF EMPLOYRIENT

In the event of termination of employmept of the Dption Holder due to hic death or
Fermanent Disability. all the outstanding Dpilons shall Yast with the Option Hulger [ Mamines
as an Lhe date of cocurrence of death or Permanant Disakility, as the cast may be. The Dptian
Holder or his Morminee, as the case may be, may Frercise P Wested Tptons, including the
Optians (if any) that may Wect in accordance with the preceding sentence, in accordance with
Clause 11 oF tha Planwit hine 1 Jone] vear from 1he date of termination of employment or sudf
ather penod as may be inkimated Loy the Nomiateon and Remureration Commitbes 1o the
Dipteon Holder | Mominee, 8y Oplions which are not Exercisad within the peried 2s
mentioned herein, shall lapse, stand cancelled and revert to the Plan Pool The contract
referred to in Clausa 9.3 of thls Blan shall stand automatically terminated wairhgut any
obligation= whalioewer an the Company {including the Bgard ot the Narunation and
femuneration Committes) and no rghls in that regard will gccrue to the Opton Holder £
Wamines after such date.

In the evant of terminalicn of ermplorrent of the Optian Halder due to Cause, all Oplhans
whgther Vastad or Unvested, shall lapse, stand cancelled and revert to the Plan Poal on the
date oi terminatizn af emrplayment of the Option Holder The contrget refersed 10 in Clause
9_3 of this Plan shall stand automatically terminated without any oblgationt whalcogver an
the Company {including the Board ar the Mominaticn and Remuneration Comemtlee) and no
rights in thal regard will accrue to the Optien Holder after such dae.

Iy £l wyent of bermmatlon of emplowment of the Cpbwon Holder due (e resignation or without,
Cause, all vinvesred Options, as on the dale of netie of temination yment [
recigmatian, shall lapse, stand cancelled and shalk revert ta the Flan
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16.4

16.5

100

1.

171

termination ot employment of the Option Haolder, The cantract referred to in Chause 3.3 ol
thiz Plan shall stand automatically termindbed withowt any abliganions whatsoever on the
Company fingluding the Baard or the Nemmadlen and Remuneration Committee] and ne
rlghts In rhat regard wHl accrue to the Option Holder after such date. The vested Options held
by such Option Halder, may be Exercised on or before the Exercise Date immediately follawing
the last date ol emphoyment ar such other period as rmay be intimated by the Noemination and
Femume raticn Comenittee (o Lhe Option Helder, T Yesled Gptions are nob Exeroged within
such Faerinse Pengsd [as referred abwave), then such Yasted Dptions shall lapse, stand cancelled
and revert te the Plan Fonl. The contract referred to in Clause 9.3 of this Plan shall stard
automatically terrmanated without any obligations whatsoever on the Compamy [including the
Baard or the Momenatizn and REemuneration Committee) and na rights in that regard will
accrue to the Option Holder f Neminee afer such dake,

Inthe case of terminatien of amployment of the Option Holdar due to retirement as per the
palicias of the Employing Entity, all Options Granted to such Optiom Holder, both YWested and
Unvested, shall continue ta be held by the Option Holder / Momines in accordance with the
provisioms of this Plan 11 s hesgbay clarilied 1hat He Uovesied Qptions shall conatinue to vest
as per 1he vesting Criveria ladd dewnon the Plan o the Lester af Grant &1 the Cpians, vested
rither before ar after the retirernent af the Opteon Holder, may be Eiercised by the Dption
Halder f Momanea within the Exercise Pericd as original by communicated in the Lettar of Grant
and in accordance with the provisions of this Plan. In the event, 1he Opiion Holder passes
away bollowing termination of employment due 1o retirement then all the Unvestod Oplions
a5 on the date of domese oF such Dptlan Halder shall lapse, srand cangelted and rever 10 the
Plar Pool. &5 far the Vested Optsons Reld by the deceased Cplea Halder wip to the date of hig
dermese, the Nominse gy Exerciie Thern withon & peogd of 1 Jonep year from the date ol
death. The cantract referred to in Clause 9.3 of the Plan shall stand automatically terminated
without any oligatrons what soewer on the Coempany {inclading the Board or the Nomination
and Remuneraticn Committes) d no rights in that regard will acorae (o the Cplon Hobder [
Meonmineg atter such dagse,

In the event that an O ption Holder, is tranckerred or deputed to any Growep Company, prier 1o
Westing or Exercise of Lher existing Granted Optians, then, subject 1 Apphcable Law, 1he
Yesting andSor Exercise 45 per the terms oF Grapd shall continug in case of such transferred gr
depubed Gpuion Halder even afler the feanster ar depuatation, including the apphcability of the
proagisagms f this dawge 16 o the pvent of ferminabon of ermployment post trancfer
depulatagn.

i the ewent oF Lerrrenation of empleyment af the Chprigen Halder dus to reasons other than
ihpese menbomed o Cleagses 16,1 to 16.% above, the Momlnabon and Remuneration
Cammatiges. shall ag s %ok and abeglute discretion determine The treatment ol gulstanding
Capteams held by sach {kpricn Holder (whether vested or Unwested}and the Exercise Fericd bar
exercise aOf such Chptione.

SRREMDER CHF DPTICINS

An Option Holder may at any bime, by way of wntlen request to the Momitation and
Remuneraticn Committes, surrender amy or all of his Vested or Unvested Qplicns w the
Company. The Maminatien dnd Remunerabion Comneitkes an eedeipl of such request shall
cansider it and may tancel such Surrendered Splions vis-3-vig 1the Option Holder. Jpligng so
surrendered hy the Dption Halder and cancelled by the Mortination D Remunerat on
Cammitteg will revert ta the Plan Pool
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ir.2

18

181

182

18.3

The Company woubd mot be liable or obligated to pay amy compensangn 10 the Dptioh Hobder
o acogunt of his surrender of the Optiens and the contract referred toon Clause 3.3 of this
Plan shall ctand automatically termeivaled wihout ary gbligabwrs whatscoever on the
Company [including tha Board or the Hominaton and Aemueneration Commities] a0 no
rights in 1hat eegard will accrue to rhe Jptian Holder after such date.

MISCELLANEDUS
M Haht ta o Grant

Heither Ihe adoption of the Plan nor any adlien of the Mamingtion aed Rermuneration
Comtmties shall be deemed to give an Employes any rlght to be Granted any Optaons (o
acqulre Shares or to any other rights hereunder gxeept ac may be evidenced by the Letier of
Srant provided by the Carmpany and aorepted by the Elgibla Employes in any form incleding
but nat limited ta by way of signature, email of wiz onling portal.

Mo estplepnant rakts conferren
Mot ling cantained inthe Plan or imany Srant made hereunder shall:

132.1 counder upan any Oplon Holder any right with respeel 1@ ¢onbanuatyaa of ermploymsent
of engagement with the Company / Employeng Doty o

1E.2.72 nerfere Inoany way with the right of the Company [/ Employving Enbity (@ terminate
ernphyment or services af aay Oplien Heelder at any fimeg

Tox withholding 7 recoeery

1331 Al taxas arlelng fram the Exercke of amy Opton Granted wodny Oplon Holder unden
the Plan. inclutling income 1aces and tax required bo be withheld wnder Apphcable
Law, with respeect 10 such Dphions shall ke borne by thal Optian Halder.

18%.3.2 Nocwithstandmg anything in the Plan to the contrary, oriod to the delivary of any
Shares or cash {in case of a cashless exercise of Options as per Clavse 11 of 1he Hlan)
pursuant o an Exarglse, the Company for the Employing Eny} will have the right ta
dedust, withhold or recover all taxes payvable either by itself or by the Option Holder,
in connection with all Grants ; Optsons § Shares aeder thas Plan.

18.3.3 The Company shall hawe the right to deduct / withbol [ recover such 1as85 by way of
|11 deducklon ar saurce in cannection with all Grasts S Jptons £ Shargs under this Plan,
i, Fram payroll f salang or iy requiring the Option Hokller fo remit bo the Company
[or the Employing Entity}, an amou st sufflient B satesfy such favas; or D through a
cachless exercice procedure 35 provided in Clayse 11 of this Plan .

182 4 Thedption Holder will alsa, as a condition of the Plan, authorize the Company or their
Momineg to sall such number of Shares, as wouldl be necessary, to decharge Lthe
phhgation in the respect of sech tases and apprapgnate the proceeds thereof on behakt
of the Cplion Holder, and aprees that he shall not have any right to Exercise the
Options if the Lax obligations a5 detailed 0 this Clause 18.3 are not completed to e
sale satslaction of the Comiprany.

10
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18.10

13.11

13 12

Nirtles anid arrasporndences

Ay nobice ragquired 13 e given by, or any cotrespondensg Irom, an Opban Haolder, the
Mominee o 3 fermer Emplayes to the Company may be giwen at the following addrass:

Attention: The Company Secretary, Tejas Networks Limited
Atldress; Plet Mo 25, LP. Software Park, Clectronics City - Phase 1 Hesur Pood,
Phard alcre ST

Smy notice required to bBe given 1o the Eligible Employee ¢ Cption Halder, 3 Mominee or a
tarmer Employee, as the tase may be, by the Compamy may be given at the address ol ithe
Elipible Employes ; Option Holder [ Neminee [ farmer Emphves, as maiflained by thes
Coanpanay i ibs records I therd 5 ooy change of sddress for sepvice, i shall be the sole
respant ballity of the addresses [Company o Eligible Emplogee S Cplon Halders 5 Mormnes [
forrner Employee, as the case may be] to update the other party [Company or Ehgildo
Employes ! Option Holder } Mominee ! bormer Employee, as the case may be) about the
change in address for service. However, if there is no change or update of address, sevice on
either address shall renain eflective and i shall b sufficient discharge of obligation ol srvice,
intf I ticn, Aodice ar Correspondente,

Chsputey

&l disputes arising ocut of or in connection with the Plan or the Grant shall be referred to the
Momination and Aemuneration Commities for matual resclution by the parties, and shall be
determingd by the Nomination apd Remuperation Cormpittee in their sole and absohine
dseredion

Gaverrimg Jow and furismithion

Tha term=e and canditions of the Plan shall be govemed by and conctrued inacoordance with
1he Applicable Law of India.

Tha competent Courts of India, where the Company’s regicterad office ic situated, shall have
jurkediction in respect of all matters, disputes, or diferences arising in relation toaor out of the
Plan. The Company shall haye the right to bving procecdings against any Option Holdar in i)
any eelhser Court of conmpeelent jurisdichon; ansd [i6) concorrently in more than one jurisdiclisn.

The Grant of Options and transfer of Shares under thes Plan shall entitle the Company to
require the Erigible Employes ! Option Holder 1 comply with such requirements of Applicable
Luws as may be necessary in the ppiniows of the Nomination and Remuneration Committee. In
case of amy canflet berwesn the peowesions of this PLan and aoy proasicns, roles, regotation s
af guidehnes issued under Lppleatle Vs, Ehe provisiens of the sppheable 1 aws shall coeriede
the provisions of thic Plan to the extent af such conflict.

T Eligille Emnplaysg [ Gpbion Holder agrees nd ackndw lodpes Ehat the Elipible Employes f
Clpticn Holder has peceived and réad & copy o Eis Plan. e ghe epent gt any applicable Low
vengdar thes Plan ag lllegal qr wpid, Fhis Blan shall avigrmatcally be dreated as wdthedrawn ang
cangeled and the Cormpany {including Board and Mominatian and Raemgmeralien Do miibee|
shall hawe no obligation or liability whatsoever towards any Eligible Employee f Qption Holder
including an relation to any Yested dptwons or Unvested Chptions,

1| 10
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No restriction on Dorpargbe Arfien

The eristance af the Blan and the Gram s made hereundar shall not 0 any way affect the rgn
or the power of the Baard or the Shareholders to make or authorise any Corperate Achwn ar
thange in tontral, whether ar ngt such action would have an adwerse @fect on the Plan, ar
any Granl made under the Flan, Mo Fmpioyee ar other persan shall have aivy claim against the
Campaty or Sroup Company, o the mew campany ¢ new anbity that is formed or ta hes ower
a parr of whole of 1he business of tie Cornpany becaese ol sudioaclion,

CHaslLEQs GF iguickation

in thea event gf a dissalytu ar lqudation of the Company, the Heminalianand Remeneration
Commitkes shall mform each Option Holder, ac soon a8 prachcable [ permissible under
Bpplicable Law, of the sarme and communicaie regarding the fraatment of Options held by the
Clptign Holder.

Confidentinlity

The Optien Holder shall engure complete confidantiality in respect of all docuiments, matters
and discussions in relatwn to the Plan, Gramt, Letter of Grant or apy conngcted mattar excapt
wisere such gisclosuie ss made to athird party professsasal 4wz, lawyer, chartered eccountant
grc.) fnr weeking legal ar hinancial advice. or a5 required ander Applicable Law. Any violation
may resalt in cancellabon ol Cptions, Wested o Unvestesd by the Sorningtion and
Aemunaration Commilkes a1 thar sole and absolute discretion.

Nominee

& Mominee ilone shall be entitled to exercise the rights of the cangerned Eligible Employea /
Cptien Halder In the event al dedth / Permarnenl Deselulily of the Option Holder, subject o
the tarms and conditions of the Flan. 1t s hereby clarfied that any Shares received by the
MNominee i the ewanr of Penanent Misablament of the Eligitle Enepdoywes” Otk Hnlder,
shall b held i 1rush for the Ehgibie Emplovee [ Opbaon Dglder

tegider framng

The Optivn Holder shall @nsure rhat there is no viclation of Securitles and Exchange Board ot
Inudia ! Prabubitana nfInsider Trading| Fegulations, 2015, Secuiilles am Exchange Beard of India
[Prewventian af Fraudulent and Unfair Trade Peactices) Hegulations, 2003 and amy ather such
rulgs and regulations as may be notified by SEBl andfar the stock axchange onowhich the
4harec are listed. The Option Holder shall keep 1the Company or the Busrd or such ather
Committees of the Board, faly indernmndied in raspact of any liabillty arising for vinlaton of
kha abaove prémmsiany,

fiew Eertpliopes Steck Cotart Plans

Mothing conlined o the Flan shall be construed 1o preve nn the Company foom implerme nking
arar lher employes inrentives plan, directhy or thraugh any trost settled by Company, which is
deerned by 1he Company to be appropriate oF in ity best interest, provided such other action
wiuld not have any adverse impact on the Phan o any Grant made undar the Plan. Na Oplon
Hglder ar other Person shall have any ¢laom against the Company an-:lﬂ:lr Trust a4 @ resull of

such action T .';;
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18.13

14 14

13 15

13 1k

13.17

18.14

Irw preler [ comgly with regulation of any other countiy ar te avail any tax or other benefits,
MNermnlnanen and Rermaneralion Committes may at its sole decretion and in corngliance wit b
Applicable Law, may farmulate an addendurn to this Plan for Employees emgloved in that
country and made applicable to such Employees from the date determined by the Nominatisn
ard Bemuneration Cormmittes.

fegquiztary ogorovals

The implementation af this Man, the Srant of any Optan as per terms of this Mlan and the
transfer of any Shares as per this Plan shall be subject L2 the procurement by the Company
and the Option Hokder! Nomines of all approvals and peernits requinsce by @y regulalorg
autnorities having jurisdiction ower Lhis Plaw, L Options. ardd the Shares trawsferred pursuant
Therete The Cpteoa Holder Marmmme ader rhes Plian wal | F reguesbed By the Mo inagiren amid
Kemuneratinm Lommiltee, provide sueh assurances and repressntatinas, a5 Ethe Normmnation
and Rewuneration Camrittese rmay daem necestary or desirabbe 1o ansure cormpliance with
all applicable legal and accounting requirements.

iy 1 abfmne Quelarty

The inabulity of the Compary to obraln authorlly from any regulalory body havng unsdectlon
ower the Coampamy, of gnder anyg applicable Law, for the lawful transfer of any Lhares
e rewnder shall religve and whally discharge 1the Company frorm any and all hability inres pect
of the fzilure to transfer such Shares.

oy Cus e irninn rign

Maothing in this Plan may be dermed o b discriminaling amongst 1the Employeess or bhe
Elgibile Ernployees on the proueds of gender, age, nationalitg, race, elmicaty, Bnguage o
olherense 1he Plan i tenms of cowerage af che FlLERle Frnployees 15 [n consanandce with
prevailing rnanagement practices and rermuneratson prnciples and is not discriminating
agaInst any section of Employees.

Agvourtting Qead Desclosiene Palces

The Company shall follow the ‘Guidance Mate on Accounbing for Employee Share-based
Payments” andS or any relevant Accounbing Standards as may be presonbed by the Institute
of Chamered Accountants of India from bime to timee, including the disclosure reguirements
presenbed theren or such other polkies as may be prescribed under SBEB & SE Regulatione.

Costs

The Cormpany shall bear the costs of establishing and administaning this Plan, including any
costs of the Company's auditors or any indeperdent flinancial adviser in relation e Lhe
preparation of any confirmatien by them or provision of any ather service in relation 1o s
Plan.

Severobaity

1 the ErenT ary one of mgre of the prowisions conrained 0 ghes Blan <hall far any reason he
held tn he Inwalid, illegal, or wnenforceable 0 amy respert, such inealidity, ilegality or
uarhfarceabubty shall nat affect the other provisions aof this Plan, but the Plan shall b=
canstrued az iF such invalid, illegal, or unenferceable provieion had naver bean et forth
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herein, and the Plan shall be rried aut 35 nearky 3s poLslble according to its crginal inlent
and tarms.

1319 This Plam will operale inter-glia under the gl and SBEB & SE Ragulations, and provisians reat
specifically provided hergin but S aut in ln such aforesaid laws.

RECOMMENDED BY THE NOMINATION AND REMUNERATION COMMITTEE AS OF OCTORER 5, 2024

ACOPTED BY THE BOARD OF DIRECTORRS AL OF OCTORER 9, 2024

APPROVEC BY THE SHAREHOLDERS a5 OF FEBRUARY 4, 2024

gr—

M. R. Ravikrishnan
treneral Counsel,
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