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1. INTRODUCTION
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This Scheme callec “DRC ERAPLOYFE STQCK QPTICHM FLAN 2021-22 ["ESOP" ur "ESOS8" ar “the
ESOR Scheme”] is formuwlated by DRC Systems India Limited (“the Componry”™), having its
registered office at 24" Flaar, GIFT Two Building, Biack Mo, 56, Read - 5C, Zone - 5, GIFT CITY,
Gardhinagar - 382 355 with an objective of granting of %tock Oetions to enaople its eigible
Ermployees to subscribe to Equity Skares of the Company.

Lwery person who is eligible to pasticipste in the ES0F does o subjeet to the provisions
contained in this Scheme.

The Comparmy 15 engaged in the software dewelopment and desivering state-of-the-art [T
Business solutions teits clients across the glope,

The Company wishes to bring about employee participation in the growth and prospects of the
Company. The Company has, therefore, decidea 1o introduce the Scheme thak would encodrage
along term and committed invaolvement of the Emplayees in the management aiad future of the
Companay.

This aocument ets out features of the ES0OP, the penefits accru:ng to the employees under the
Scheme, the duties and respon=ibilties of the beneficiaries and aiso the procedures to be
followed, The docurment shall serve as a reference for tne adrministraticn of the ESOP. Thic
document should oe carefuelly read and vrderstood and the procedures prescribed need to he
diligently observed for availing the benefits under the Scheme

This document is not in the nature of 3 legal contract and the same fneeds to be understacd in
cammgon camaerdial parlance,

Thes is @ confidential docwment ang snowd be treated aw suck by all,
Th:s Scheme Fas bean adopted by the Board of Directors pursuant to resolution passed at its

moeting held on Auvgust 27, 2071, read with Special Resalution passed by sharebotders of the
compary at the Annwal General Meeting held an Seplember 28, 2021

2. NAME AND TERM OF THE PLAN

21

2.2

23

This Flan shall Be cylled the 'DRC EMPLOYEE STOCK OPTION PEAN 2021-22 ["ESOP” or "ESQS”
ar “the 5cheme")’.

The objective of the Scheme is to reward the Employess for their past assodiation and
performance as well as to motivate tnem b contrioute ta the growth and prafitability of the
Company. The Campany also intends 1o use this Scheme to attract and retain talent in the
organization. The Compary vigws employes stock aplians as instrurments that would enable the
Ermployess to share the value they creata {or the Company intne years to come.

The Scheme 5 established with effect from September 29, 2021 and shall cantinue to be o farce
uatil [i] its termination by the Board or {3 the date an woich g of the options available for



issuance under the Scneme rave been 1ssued ang exercised or shall have expired by reason of
lapse of tme or atharwise, whicheyer is iater,

2.4 The &oard of Directors may subyect 1o compliance with Applicacle Laws, at any time altar,
armerd, suspend or terminate the Scheme, not being detrimental 1o the interast of the Cption
Grantee.

3. OBJECTIVES OF ESOF

The *fpllowing are the main abjectives of this Scheme,
3] Toprovide means 1o enable the Company to atiract 3ad retain appropriate human talent;
by Tomotivate the employees of the Company through incentives and reward opportunities;

¢l To achieve sustained growth aad creation of sharehalders’ value by aligning the interests af the
ermployeas witk the long-term interests of the Company,

dl  Tocreate sense of ownership and participation amongst the employess.

) Tobring loyalty amaong the employees of the Company by introducing the ownership factor and
thereby bring improvement in individual and groun performance.

4. DEFINITIONS AMD INTERPRETATION

The terms defined in this Scheme shall for the purposes of this Scheme, have the mean:ings specified
herein and terms not defined shall have the meanings as defined in the Securities Contracts
(Regufation) Act, 1956 (a5 amended); the Companies Act, 2013 las smendec); the Securitres and
Excharge Board of Indis (Share Based Employee Benefits and %weat Equity] Reguiations, 2021 (as
amended) ["SEBI SBEESF Regulations™] or in any statute or re-enartments darecl, 43 tMe vase may be:

4.1 Definitions

i. “applicable Law" means every law relating to Employes Stock Options, including, without
Ernitation te, the Cormparses Act 2013 or any amendment thercof, Secorities ane Cxchange
Board of India Act. 1992, the Secorities arg Fxchange Board of Inda Listing Ohlipation and
Disclosure Requirgments) Regulations, 2019 ['Listing Regulation'}, the Secunties and Exchange
Board of India [Share Based Employee Benefits ang Sweat Eguityl Regulations, 2021 or any
amendment thereaf and ail relevant tax, securities, exchange conteal ar carporate laws of India
or ary ralevant jurisdiction of of any stack excharge on which the shares are :isted or quoted.

ii. “adaption Date” mears the date on which this Planis adapted by the Sompany,

ii.  “Associate Company” means any present or futuee Assoeiate Company of the Company, as
defined in the Carmpanies Act,

iv.  “Board” means the Board of Directors of DRC Systemns Incia Limitee and irciudes Committee
thereof (the compensation cammittee or the Nomination and Femuneration Cammittee).
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W, “Companies Act” means the Companias Act 2013 and its rules and regulations and alzo includes
any statutory modifications ar reeractments thereof.

vi.  "Company” means 'DRC Systems India Limited”,

vii,  “Company Policies/Terms of Employment” means the Company's policies far emplayees and
the terms of employment as conlaingd in the Employment Letter and the Company Bandbook,
which ingludes provissons for secunng Confidentiatity, Non-Compete and non-Poaching of other
Ermployees and costomers.

vii.  "Compensation Committee” ["Committee’) mean: and indudes the “Nomination and
Femuneraticn Committee” set up by the Company under Sectian 178 of the Companies Act,
M13, a5 amended or a Committee constituted by the Beard of Directers or reconstituted from
Lirme [ time to admimster the Scheme,

in. “Rirector” means a member of the Board of the Compony.

¥.  “Eligibility Criteria” means the criteria as may be determined from time to time by the
Compensation Committea for granting the Employee Stock Dptians ta the employeas.

2i.  "Eligihle Employea®” means an Empioyes who nas bean granted Ontions pursuant too this
Scheme and, where the context so requires, includes lepal Beirls) and/or the designated
beneficiarylies), whose details are provided in the Letter of Grant.

iii.  "Employee” means

a. an ermployes as desigrated by the Company, who is exclusively warking in India o
autside India; or
b, a Director of the Company, whether a whale tirme Director or net but ingluding # non-
execubive Director who is not a promater ar membe of the Promoter Group, bt
excluding an independent director; or
e, an employes, as defined in sub-clauses Ja) ar [b) in this Para, of a Group Company
including Subsidiary Company or Associate Company or amy future Subsidiary [
Assgciate Campany, in India or outside India, ar of a hold’ng company of the Comparny,
But excludes-
=  anemployee wha is a Fromoter aor a person belonging to Promoler Group; or
e g Director who githe:s Sy himself or through b relatives o through anyhody
carporate, directly or indirectly holds more than 10% of the cutstanding equity
shares of the Comgany.
« An Independent Director
However, the rampensation cammitteée fras fight to determine and change the criteria to
determine the eligibility of #employess for granting the Employes Stock Options as per the
prevailing applicable SEBI rules, repgulatians and guidelines fram time 1o time,

Aiii. “Employee Stack Option™ ar “Optian” means option given to empiayees satisfying the
eligibility criteria which gives them the benefit or right to purchase or schscribe at & future date,
Lhe secuntios offered by the Compuany, directiy or indirectly, 31 3 predetermined price.
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“Employee Stock Option Plan {"ESD% or 'ESOR” ar "the Scheme’)” means 3 schame urder whech
a company grants stock apticns (0 pmployees,

"ESDS shares” means shares arising out of exercse of options granted unaer ES05,

"Equity Share™ means one Eguity Share of the Face Value of Bs, 10/ gach of the Campany listed
on the BSE Lirmited ard the Maticnal Stock Excharge of India Limited.

"Exercise” of an Dotion means exprassion of an intention by an Employee in writing to the
Company (0 purchase tha Shares underlyirg the Opt.ons vested in b, in pursuance af the
Seheme, in accordance with the procedure laid down by the Company for exercise of options.

“Exercise Peried” means the time period after westing within which the employee should
erxarcise his nght to apply for shares against the optian wested in Bim in pursuance of this
Scheme.

"Exercise Price” means the price payable by the Employee for exercising the option granted to
him in prersvance of this Scheme.

“Gramt” meansissue af Gpticns to the elipble Employvess under this Scheme.

"Independent directer” Shall have the same meaning as assigred to it in the Regulation 16 (1)
{btof the Listing Repulatians as prescribed 'oy SEBI.

“Market Price” means the latest available ciosing srice immediately orior to the relevant date. If
the shares are listec on mere than ane stock eschange, the stock exchange where there is
highest trading volume on the sa:d date shall be consigerec.

“"Mominee” means any persaon appainted by the Elipible Emplovee pursuant to the Seneme and
recorded with the Company in accordance with the farmat as provided in the Letter af Grant.

“Qption Grantee” means an Employvee having rigat bBut not an obligation to exercise in
pursuance af this scheme.

"Parmanent Disability” means any disakility of whatscever nature, e 1t physicol. mental or
utherwise, which :ncapacitates or prevetls or harndicaps an kmployee from performing any
specific job, wark o task which the said Employee was capable of performing immediately
betare such gisablament, as determined by tno Compensation Commities based on a certificale
of a medical expert dentfigd oy the Bosrd §f Committes,

"Pramoter” shall have the same meaning 2ésigned 1o it under the Securibies and Exchange
Board of India [lsswe of Caegital and Disclosure Reguirements] Regulations, 2018 and also
includes any statutory madifications ar re enactments tharenf.

"Pramater Group” shall have the same mearing 25 assigned it in the Securities and Exchange
Board of India {lssue of Capital and Disciosure peguirementst Regulations, 2018 and alsc

includes any statuteny madifications ar re-enactrnents thereof,
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"Racognired Stock Exchange” mearg the BSE Limited, the Mational Skock Exchange of India
Limited of any other Stock Exchange in India or outsade Indiz on which the Company’s Shares
are listed or 1o he listed.

"Relevant date” — Trnus means:
a. |2 the case of grant, the date of meeting of compensation commites an which the grant
is mace; Or
k. Inthe case of exercise, the date an which the notice of exercise is given ko the Company
by the employee.

“Retirement”’ means retirement as par the rules of the Company.

“Share” means equity shares and securities convertible inta equity shares and shalt include
Aamerican Depository Receipks [ADRs) Global Cepository Receipts (GDRs) or other depository
receipts repgresenting underiving equity shares or securities corvertible :nto equity shares.

“Scheme f Plan means this Employves 3tock Option Plan wrder which the Campany is autharised
to grant Employee Stock Dptions to the Employees,

“SEBI Act” rmeans the Securities and Exchange Board of India Act, 1997 as amended, and .
inclydes all regulations and clarifications issued there under,

"ESOP Regulations” means the Securities and Exchange Board of India [Share Based Employes
Benefits and Sweat Equity) Regulations, 2021, as amended and includes all regulations and
clarifications isswed there under {"SEBI SRFBSE Regulations™).

“Subsidiary company” means any present or future subsidiany company of the Company, as
defined in the Companies Act.

“Westing” means the praress by which the Emmployee is given the right to apoiy for shares of the
company against the Opton granted to hirm in pursugnce of this 3cheme;

"Westing Condition” meany any condibion subject to which the optians granted would vestin an
Cptign Grantoe.

“Vesting Period” means the pericd during which the vesting of the Option granted to the
Employee in pursuance of this S5cheme takes place and the minimum vesting perod shall be One
Year.

"Wested Option” means an Qpticn in respect of which the relevant Vesting Conditians have
been satisfied and the Optran Grantee has become eligible to exercise the Option. '

“Unvested Option” means an Ootion in respect of which the relevant Vesting Conditions have

not been satisfied and as such, the Option Grantee hos not become eligible o exercise the
Qptian.

£
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4.2

Interpratation

It this decurment, unless the contrary intenticn appoears:

a) the clavse headings are for ease of reference only and shat net 2e relewant to

interpretaticn,
} areference to a clause number 1s a reference tots sub-clauses;

tl words in singllar numbers include the giursl ang vice varsa;

di words importing a gender include any ather gender,

o) a refergnce to a Schedule includes a reference to any part of that Schedule which is
incorporated by reference.

fi the word “person™ ncludes an individual, a firm, a boay corporate or umincorparated ar

any authority; and

al Fry word ar expression irmporting the masel rre, feminine ar neuter genders only, skhall be
taken to include all three genders.

h) where a word or phrase is defined, otrer parts of speech and gramematical forms and the
Ccopnate variations of that ward ¢ phrase s~all have the carrespanding meanings,

‘5. AUTHORITY AND CEILING

51

5.2

5.3

The Boarz in its meeting on August 27, 2071 anc the company in its Annual Generat Megting
cated September 28, 2031 has resalved o dormate and adopt DREC EMPLOYEE STOCK OPTION
PLAM 2021-22 for issuance of 500000 Employee Stack Opoions to emplovees exercisable into
shares.

If an Emplayee Stock Qation expires or becomes un-exercisable dug 10 any nther reasan, it shall
Dacorme available for fulure Grarts, subject to compliance with all Applicable Laws.

Whare Shares are ssued consequent upon exercise of an Employee Stock Option uader this
scheme, the maximum number of Shares that can be Ssued wnder DRC FMPLOYEER STOCK
QPTION PLAN 2021-22 g5 raferred to p Clause 5.1 abowve will stand reduced 10 the extent of
such Shares 1szued.

6. ADMINISTRATION

6.1

B.2

The Acheme shall be acmiristered by the Compensation Commattee. all questions of
interpretation of the Scheme or ary Employee Stocs Qotion shad be determined by the
Compensation Committes and such determunaticn shall be final and binding upon all persans
hawvimg an interestin the Scneme or sech Emaloyes Stock Dpton,

The Compeonsation Compittee sha'l inaccoardarce with thes Plan and Applicazle Laws determine
the following:

[ ) I iz ermpowered to formuiate detar ed tarms and eanditions of the Scheme, administer
dand sugeryise the same, It shall be a Commuttes fraom amoeng the hoard of directors.
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The guantum of Employee Stock Options to be granted under the Scheme per
Employee, subject to the eeiung as specifd in Para 5.1;

The Eligihility Crniteria;

The procedure and terms far the Grant, Vest and Exercise of Employee Stock Option

The procedure for making a fair and reasanable adjustment in case of corporate acteons
such as merger, sale of divisian, stock split / conselidatinn, rights issues, bonus 1ssues
and others;

The procedure and terms for the Grant, Vest and Exercize of Employee Stock Optan in
case of Employess wha are on long leave;

Approve Forms, wntings and/or agreements ‘or use in pursuance of the Scheme.

The Compesation Committes shall meet as requited for the purpose of admanistering
the Scheme.

The Campansation Cammittee shal! select Employees to be offarea Options.

The Compenzation Committee shall have powers to reviow the Scheme gnnually, if
recuired, and recommend appropriste changes in the terms and conditions of the
Scheme, f any, to the Board of Directors. Changes would be recommended in cases
such as:

the current Scheme does 1ot fulfil the objectives set out for the scheme

there are changes in legislation, which need to be incorporated in the Scheme

such changes facilitate effective irnplementation or imorovement of the Scheme

sueh changes are For the welfare of the Employees

The Compensation Cantmittee shall ensure that the Scheme is implemented in
accordance with the refevant prowvisions of the Campanies Act as well as 5FB| Guidelines,
SERI ESOP Reputations, as amended froom time o teme,

Mo member of the Compensation Commettee shall be liable for any decision or action
carreed out in good faitk with respect to the Scheme of the Company.

The Cormpensation Committee & empowered to constitute a working committee, if
required, te assist the Compensation Committee in the selection and appraisal of
Employees for the pasticipat-on in the Scheme.

The Lompensation Committees skall frame suitable policies and systems o ensure that
there is nz wviolaton of securities laws, as amended fram time 1o time including -

(a) >ecurities 2nd Exchange Board of tndia {Frohibstion of Insider Trading) Reguiatians,
2015 or any amendment therenf and

(b] Securities and Exchange Boasd of India (Prohibition of Fraudulent and Unfair Trade
Practices relating to the Securities Marketd Regulations, 2003 or any amendment
thereof, by company and its employees as applicable,

T IMPLEMENTATION

The Scheme shall be implemented by the Board under the broad policy and framework laid down by
the Board / Committes and subject to compliance with the applicable laws.
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8. EFFECTIVE DATE AND SCHEME DURATION

The 3e4arme shall be deermod to have come inko farce from September 29, 2021,

If ary Option granked under the Scheme lapsas or is forfeited under any provision of the Scheme, such
Option shali be available for fu:ther grants vader the Scheme, The S¢herne shaé remain in effect until
iLs tarmination by the Board o; ail the Options granted under the 3cheme shall have been exercised or
shall have expired by reason of lapse of time or atherwise, whichewver is later.

9, ELIGIBILITY OF AN EMPLOYEE

&l employees as defined above shall ze eligible to participate in the Blan. The specific employees 10
whom the options would be pgranted and tieir sligizility criteria would pe determined by the
Compansation Committes,

10. £50P FEATURES

The paragraph, contains a broad overview of the E50P and each of the feature of ESQP i explained in
detail later on. The hasic features of the ESOP dre as folows;

10.1

10.2

10.3

144

105

The Company shali from trme to time sel apart such aumber of Options for issee ta the
Emplovees as may be determined by the Boare / Committes,

These Dptiens would be issued from kme to time by the Company to the eligible Employegs as
per the decisipn of the Comaensat'on Cammittes.

Cne Option would entitle the Option Hoider to subscnbe to one Equity Share in the Company;
provided however in the ewvent of any changes in the number aadior face vilue of the
autstanding equity Shares of the Company by way of a banus issue, rights issue, exchange of
thares, recapitalization, mergers and  demeiges, spin-off, stock  split,  consolidation,
amatgamation, sale of busingss, dissolution, windiig-up, licuidation, other recrganisation o any
gther swent which in the opinion of the board Tas 0 material impact an the business of the
Company or other corporate action, the Exercise Price per share/nurmnber of unvested and
Vested but not Exercised Options shall oe aporopriately adjusted in accordzrce with the
directions of the foard f Committee and such dizestions shall be final ard brading.

The cornpany shatl rot vary the terms of the s¢oeme 10 any manner, which may be detrimental
to Lhe interests of the empioyoes.

Provided that the Company or the Compensation Committee may at any time as the case may
change the werms and condittaons of the Scheme winch should ©e 'n accordance with the SEBI
SBEESE Repulations or ko mest any regubatony recuirgments.

An Employes shall not have a right Lo receive any dividend or to vode or in any manner enjoy Lhe

benefits af o sharehoidar in respect of the Options issued te him, till the Equity Shares are issued
and #latted @ him an exercise of the Option.

] (rj/’



11. APPRAISAL AND ELIGIBILITY OF AN EMPLOYEE

11.1

11.2

113

Ila

115

11.6

11.7

11.8

The compensation cammittee shall decide the criteria for selecting the Employees to be eligible
for the grant of Options under the Scheme. The compensation committee shall nat be bound to
disclase the critera for issue of Optioss o any Employee. Further, the compensation committes
would select from time 1o time the Employees te whom the Options shall be granted and
determine the number of Qptions to be granted to them The compensation comrmittes may
decide to grant different number of Options to differert Employees ar to different categories of
Employeas, The (ompensation committee may decide to grant the Options to a team of
employees Lo encourage team spirit, in which event the grant of the Optiarns among the team
members would be made in accordance witk the principles laid downfapproved by
compensation committee. The cecision o the compensation committes would be final and
binding

The major criteriz inyolved in seection of the eligitle Employees woukd include the folowing
factors:

Employees in key fungtional argas;

Educational Cualifications;

Managarial Cadre;

Past Rervice/Performance;

Current Perfarmance Evaluation;

Expected Future Perfermance/Contribution;

kimmum yedrs of Commitied Seryice

mom o oo

The Board of Directors shall also frame suitable poiicies and systerms to enture Chat there 15 ng
wviglation af the Memarandurm ard Articles of Association of the Company by ary Employee,

With respect to any rnatters that are not speciticadly provided oz, the compensation committee
shall have ghsolute discretion ta decide such matters in the manner deemed fit by it in the best
interest of the Employees and the sarme should be 35 per the SEBI SBEBST Regulations an E50F,
and any such decision of the compensation committes shall be Binding an all the Employees.

The total number of Options o be issued by the Company to the Fmplayees under thes Scheme
shall not exeesd 500,000 subject to adjustments due to corporate actions as described in clavse
na. 143,

Upon failure ta exercise option, the amount payable by the employee, if any, at the time of
grant of option may be forfeited by the company, if the optian is nat exercised by the emplayee
within the axercise neriod.

Alsao, the Options that are lapsed ar are forfeited wili be available for future grant to the eligible
Employees.

The Company reserves the cight to grast/earmark further Options, at its discretion, for the
purposes of the ESOP, sunject to caomplionce with the applicable laws.

g g



11,2

Mo ermployee shall be granted Qptions during any one year, equal 1o ar exceeding 1% of the
1ssued capital of the Compary [excluding cutstanding warrants and convers:ons) at the time of
gramt of such Options, excent with the specific approvai of the members of the Company,
accorged in a general body meeting.

12, GRANTING OF OPTIONS

I2.1

12.2

123

124

125

126

127

118

The Options may be granted at ary time after the Adoption Date,

The Cplions shall be granted at such price to the option grantee as may be decided by the
Cormpensation Committee. The Board shall alse specify the Exgrgise Price .2, the price per share
to be paid by the Option Holcer to the Company “or subscriding to the Equity Skares which his
Diptien entitles him to subscribe to the Equity Shares.

The Company <hall send a Grant Letter (as per Exhibit 1) to each Employee to whom an Lption
has beer granted as soon as reasorably practicable follow:ng the Date of Grasnt, The emnmployee
shall accept the Options prantec by way of an acceptance latter [as per Exhibit 2) along with an
undertaking to be executed by such an Employee (0 the farm annexed herewith [as per Exhibit
24].

The Grant Letter shall contain the follow ng nformation |althowgh amy amission shall not affect
the walidity of the Dption):

[a) Date of Grant;

(b) Mumber of Qptigns granted:

(ch Exercise Price;

[d] detans of any Ferfarmance Conditions asglicable 1o the Option;

[2} a statement that no Option can be transferrad, assigned or charged; and

(f) such other information as the Beard or the Compensation Committes may deerm fit,

Each ©pticn shall entitle the Optioa Malder to subscribe to one Equity Share as endorsed
thereon at the Exercise Price. However, the Option Holder s not obliged 10 exercise the Option.

There shall be a mirimum period of one yvear batween the grant of Dpticas and vesting of
Opticns. Whereir, the emp'oyee takes ieave for a period exceeding 15 days (cansecutively ar
otherwize] frarm the regular leaves granted by company, during the vesting period, the vesting
pericd will be so extended by the number of leavns 50 taken over and ahove 15 days.

The Qptions ssued to an Fmployee shall net be transferable to any persen.

The Employves 1o whom the Options are issued shail not be entitled to pledge, morigage,
bypothecate or otherwise atienate them in any manner,

13. VESTING SCHEDULE { CONDITIONS

Options granted under the Scheme would vest not less than one year and not mare than 5 (Five)
years from the date of grant of such aptions. Vesting of options woud he subject 1o continued

140 -,
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employment with the Company and thus the options wauld vest on passage of time. In addition to
this, the Compensation Committee may also specify certain performance parameters subject to
which the options would vest, The specific vesting schedule and conditions subject ta which vesting

would take place would be outlined in the document given to the option grantee at the time of grant
of options,

14. EXERCISE

14.1

14.2

143

14.4

14.5

l4.6

Unless the terms and canditions of a Grant of Uption shall otherwise require, an Option granted
ta an employee shall entitie Employee to exercise the options within the Exercise Periad and at
the Exercise Price. The employee shall intimate the Cormpany within the Exercise Period his
intention to subscribe the shares {as per Exhibit 3),

MNotwithstanding anything to the contrary in this Scheme, the compensation comnuittes shall be
entitled to allow Exercise of any or all of the Options granted to an Employee conditional upon
the fulfilment of such performance criteria whether of the Employes and [/ or any team or group
of which he is a part and / or of the Company or the Employer Company, as may be determined
by the Compensation Committes,

On the earliest date on which any Option is eligible for the Exercise or immedisgtely thereafter,
such number or percentage of the Optians as may be specified in the Grant Letter, on an
automatic basis shall be deemed to be available for Exercise and accardingly the Option Holder
shall, subject to fulfiment of any other condition as rmay e specified under the Scheme, be
efigible to Exercise the said Oplians,

Qut ef the Options eligible for Exercise on the basis of performance parameters, if any, such
percentage or such number of Options as may be specified by the compensation committee in
the Grant Letter or any of the other writing, having regard to the performance of the Option
Holder evaluated in accordance with such performance criteria a5 may be laid down by the
comgpensation committes, shall be available to the Option Holder for Exercise.

If any Benus andfor Rights Shares are issued by the Company, then the Board of Directors of the
Company shall make a fair and reasonable adjustment to the number of outstanding Options
and/or to the exercise price, Similarly, if the Company takes any action which requires any
adjustment to the number of outstanding Options andfor the Exercise Price, then Board of
Directors of the Company would make a fair and reasonable adjustment to the number of
sutstanding Options aodfor to the Exercise Price.

It shall always be 3 pre-vondition for the exercise of the options that the employee should be in
services with the Company and in the event tha amplayes ceaszes from the services of the
Company by reason of resignation or termination [except for reason of misconduct) the entire
lot of the unexercised vested options shall have to be exercised before his last working day of
the employment with the Company and il the options are not so exercised, they shall lapse.
Hawever, the Board at its sole discretion can further extend the period on reasonable request
by such employee. Further, where an Employee has resigned or dissociated from the Company
of its Subsidiary {as the case may be) and in the opinion of the Company is engaged in activities
which are materizlly detrimental to the business or interests of the Company, its subsidiaries, its
attociates or its Employees or has joined or going to join the Company of the competitors, at
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the vested and unvested Options held by the Employee shall be cancelled partly ar in full as a
disciplinary measure at the sole discretion of the Board ar the Compensation Commirtee.

14.7 In exceptional cases or if it i in the interest of the Company / Subsidiary Companies and fts
employees, the Board or the Compensation Committee has also power bo restrict the right of
the empfoyee to exercise the options in case of resignation, termination, discharge, dismissal,
abandonment gr any other legal and reasonable grounds as it may deern fit.

14.8 No person other than the Employes 10 whom the Options are issued shall be entitled to exercise
the Option, except in the circumstances provided hereinafter.

14.9 In the event of any Option Halder:

a} Dwing whilst in the emplayment or engagement of the Company, the options shall vest to
hig [egal heirs or nominees and the exercise of options shall be accelerated;

b} Becoming totally or permanently disabled while in employment, the aptions shall vest in
him on the date of occurrence of the permanent disability;

¢l Attaining age of superannuation whife in service, the options shall vest in him and the
exercise of options shall be accelerated,

d] The Option Helder shall be entitled, at any time to nominate a person/[s] who shall be
eligible to pxercise the Cption, issued to hirm in the event of the death of the Option Holder,
The nominatian shall be in the prescribed form given in Exhibit — 2B attached herewith.

14.10 An Dptron that has become exercisable under the Scheme and has aot lapsed under the Scheme
may be exercised in whole or in part by the Option Holder by sending an Exercise Notice to the
Company in the prescribed form given in Exbibit — 3 alang with undertaking prescribed form
given in Exhibit = 34 attached herewith.

14.11 The exercise price shall be Rs, 10/- per option or such other price as tha Compensation
committee decides, from time to time (share of 5 face value of Rs. 10/- each). Payment of the
Exercise Price shall be made by a crossed cheque or a demand draft drawn in favour of the
Company or any other banking mode or in such other manner as the Compensation Cammittee
may dacide.

14.12 The Employee Stock Qptions granted shall be capable of being exercised within a periad of 4
{Foury vears from the date of vesting or any other period as may he decided by the Board and/or
Commuttee from the date of respective vesting of Employee Stock Options,

14.13 In the event of the death of an Employee while in emgloyment with the Company, all the
options granted under the scheme to himfher Ll hisfher death shall vest, with effect from the
date of hisfher death, in the legal heirs or nominees of the deceased employee, as the case may
Be. Qptivns may be Exercised by the Option Grantee’s tegal heirs or nomines irmrmediataly after,
but in no event later than %ix (6} months from the date of death. Howewver, the Boardy

Compensation Committee at its sale discretion can further extend the period upto 5ix (6}
manths.
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14.14 In the event of separation of an Employes from the Company due to reasons of Permanent
Incapacity while in employment, all the aptions pranted ta him/her under the scheme as on the
date of permanent incapacitation, shall vest in him/her an that day. Qptions may be Exercised
by the Option Grantee's legal heirs or nominee immediately after, but in no avent later than Six
[6) months from the date of separation. However, the Board/ Compensation Committes at its
sole discretipn can further extend the period LUpto Six (B) months.,

14.15 in the event of resignation, all Unvested Options, on the date of submission of resignation, shall
expirg and stand terminated with effect from that date. However, all Vested Optians as on that
date shall be exercisable by the employee before his last warking day of the employmeant with
the Company. However, the Board at its sole discretion can further extend the period on

raasonable requast of such employee. All the related tax liabilities will be borne by the
employes.

14.16 In the event that an employee, who has been granted benefits under the scherne, is transferred
of deputed 12 an associate Company prior to vesting or exercise, the wasting and exergise as per
the terms of grant shall continue in case of such transferred or deputed employee even after the
transfer or deputation,

14.17 In the event of abandonment of emplayment by an Optian Grantee without the Company's
tonsent, all Employee Stock Oplions granted 1o such employes, including the Yested Qpticns,
which were not exercised at the time of abandonment of employment, shall stand terminated
with immediate effect. The Compensation Committee, at its sole discretian shall decide the date
of abandonment by an Employee and such decision shall be binding an all concerned.

14.18 In the event of termination of the employment of an Option Grantee due to breach of policies or
the terms of employment of the Company or its Subsidiary or Associate {as the case rnay be},
and in the opinion of the Company is engaged in activities which are materiafly detrimental to
the businass ar interests of the Company, its subsidiaries, its assaciates ar its Employees or has
joined or going to join the Company of the compatitars, all the vested and unvested Options
held by the Emgployee chall be cancelled partly or in full as a disciplinary maasure at the sole
discretion of the Board or the Compensation Committee,

14.19 In the event that an employee who has been granted benefits under the scheme, is transferred
pursuant to scheme of arrangement, amalgamation, merger or demearger or continued in the
existing company, prior to the vesting or axergise, the treatment of options in such case shall be
specified in such scheme of arrangament, amalgamation, merger or demerger provided that
stch treatment shall not be prejudicial to the interest of the employee.

15. VARIATION N TERMS QF ESOP

The Company may by a special reselution in a general meeting vary all or any of the terms af the
ESCP with respect 1o the Options issued or to be wsued to the Employees, which are not yet
exercised by the employes. The Company will nat vary the terms of the Scherme in any manner,
which may be detrimental to the interest of the Option Holders. Provided the Company shall be
entitied to vary the terms of the Scheme to meet any regulatory requirements.
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The Company may reprice the options which are not esercised, whether ar not they have been
vasted if ESOP is renderad unattractive due to fall in the price of the sharas in the market,

Provided that tha company ensures that such repricing shalf not be detrimental to the interest of
employees and approval of shareholders in General Mesting has been obtained for such Fepricing.

16. APPLICABLE LAWS

181 The issue of Option: and aflotment of Egquity Shares would be subject 1o the applicable
provisions of the Income Tax Act, 1961. Accordingly, the eligible Employees would acrept the
Cptions and exercise them subject to the applicable tax provisions from time te time.

16.2  Notwithstanding amything contained in this Scheme or any other agreement under which Stock
Options have been pranted to an eligible Employee, the Company and/or its subsidiary shall
have the right to deduct and/or recover, relating to or in connection with all awards, any and all
taxes, if any, required by law 1o be deducted at source or otherwise and shall also recover any
taxes, whether direct or indirect tax any other cess, levy, assessments and other governmental
charges, duties, impositions and liabilities, by whatever name called including, without
limitation, whether directly or indirectly payable by the Company at the time of grant or westing
or exercize of Stock Options or allotment of the shares or at any other point of time,

16.3 The Scheme would be subject to all applicable laws at present and those, which may become
applicable in the future.

164 All disputes, differences, claims and questions which shall arise between the Company and tha
Employess in relation to the Scheme, shall be amicably settled. In the event of the failure to do
s, the decision of the Board shall be final and binding upan the Employees or Options Holders.
This 5cherne is subject to the jurisdiction of Ahmedabad and/or Gandhinagar, Gujarat, India,

17, OTHER TERMS AND CONDITIONS

17.1 MNothing herein is intended to ar shall give the Option Grantee any right or status of any kind as a
shareholder of the Campany {for exampte, bonus shares, rights shares, dividend, voting, e in
réspect of any Shares covered by the Grant unless the Option Grantes Exercites the Employes
Stock Option and becomes a ragistered holder of the Shares of the Company.

17.2 The Employes Stock Option shall not be pledged, hypethecated, mortgaged or otherwise
afrenated in any other manner.

17.3 If the Company izsues bonus or rights shares, the Option Grantee will not be eligible for the
bonus gr rights shares in the capacity of an Option Grantee. However, an adjustment to the
number of oplions or the exercise price or both would be made in accordance with respective
clause mentioned above.

17.4  Employee Stock Options shall not be transferable to any persan except in the event of death of
the Option Grantee,
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17.5 Mo person other than the Employee to wham the Employves Stock Spticn is granted shall be
entitleg to Exercise the Employer Stock Option except in the event of the death of tha Oplion
Grantee holder.

18. DEDUCTION OF TAX

The Company siall have the rght to deduct from the employee’s salary, any of the empioyee's tax
obligavons arising 10 connection with the Employes Stock Optica or the Shares acquired upon the
Exercise thergnf. The Company shall have no abligation to deliver Shares until the Company’s 1ax
deduction obligations, if any, kave been satisfied by the Option Grantee.

19, MISCELEANEQUS

15.1 Sowvernment Regulatinns:

This Scheme shall be suigect Lo all Appicable Laws, and approwvals from governmental and other
regulatery f statutary authorities.

I9.2 Inability ta obtain authority:

The inability of the Company to abtain autharity from any regulatary body having jurisdiction
over the Company, or under any Applicable Laws, for the lawlul issuance and sale of any Shares
herevider shall relieve and wholly discharge the Cormpany of any ang al: liability in respect of
the failure to issue or sell such Sharas,

19.3 MNetther the existence of this Plan nar the Fact that an individoal has on any occasion been
granted an Emplayee Stock Option shall give such individuai amy right, entitlement e
expectation that he has or will in fature hawe any such right, entitlernent oF expectation o
participate in this Plan by being granted o Employee Stack Optian an any ather oceas:@an.

19.4 The Optian Granvee shall not be entitles 1o any compensation ar damages for any 10ss or
potential loss waich he may suffer by reason of Being unable to exercise an Employee Stock
{Option 'nwhele or in part.

20, NOTICES

All notices of cammunication required te be given by the Company ta an Option Grantee by virtee of
this scheme shall be in writing ard shall he sent 1o the address of the Option Grantee available in the
records of the Company and any communication to be given by an Option Grantee to the Company in
respect of this scheme shall be sent to the address montioned below:

Ta,

The Board of Drrectars

DR Systemns India Limitted

724" Flogr, GIFT Two Building, Block Ma. 56,
Road-50, Zone-5, GIFT OITY, Gandhinagar,
Taluka & Districk - Gandhinagar 382 355
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21. GOVERNING LAW ANE JURISDICTION

21.1 Theterms amd conditions of the Scheme shail be poverned by and construed iz gecordarece with
the lawe of India.

The Lourts of Ahmedabad and/for Gandhinagar, Gujarat, India shall have jerisciction in respect
of any and all matters, disputes or Giffarences arising *n relaticn to or out af this scheme aad the
Company and all Employees shall submit themsewes to the purisdiction of the Courts of
Ahmedabag and/for Gandhinagar, Gujarat in connegtion with this 3chema,

21.2 Mething in this Clause wil! howewer limet the right of the Company 1o bring proceedings against
any Employee in cannection with this Scheme:

liy in amy other caurt of competert jurisdiction; o
31 Concurrantly in mara than gne jurisdiction,

22, REPRESENTATION

MWeither the Company nor the Board of Directars makes any representation regarding the
perfarmance of the Company or the future value of tne Equity Shares. Each Employee should take
the decision to gxercise the Options wsued ta him after considering a® the Provisions of this Scheme
and other relevant factors.

This represents the Compiete Scheme for ESOF.

=2
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