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: SECTION 1 :
TITLE AN]) COMMFNCF MENT

'ThJs employee stock optlon plan shall be called the Eqmty Stock Optlon Plan for Employees 2016

" (thé “Plan-I” or the “ESOP 2016-1") and shall be applicable to- certain employees of Aavas

14. -

. Finaneiers Limited-(Formerly known as Au Housing Finance lelted) a company incorporated
“under the Companies- Act, 1956 and having its Regd. and Corp: office at' 201-202, 2nd Floor,

* Southend Sguare, Mansarovar - Industrial Area, Jaipur-302020 (“Aavas Financiers” or: the

“Company”) [and it subsidiaries] as are identified and appmved by the board of directors of the
. Compam’ (the “Buard”) on 25 ]an 2017 ' :

_ : .The &pproval of shareholde:rs by way of special reso] ution passed on 23“1 February, 2017 has been
. obtgined-by the. Company in_order to grant OpthIlS to Emp]oyees of the Compdny and its
L sub51dlar|es o .

The EQOP 2016 I shall become effeclwe from ZBTd February, 2017 (the “Eﬁ‘ectlve Date”)

_: T‘he ESOP 2016-11L Plan was later amended by nbtammg approva,l of the board of directors on 25"
~ o -Jan, 2018411{1 the approval of shareho]ders by way of separatc reso}utmn passed on 23 February,
_ 20 1 8 : .

Comfidential .
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'2.1'.__

2.2

Privileged and Confidential

SECTION 2
OBJECTIVE

-.'_Aavas F manmers a ecmpany meorporated under the Compames Act 1956 and haVlng its Regd. &
" “Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-302020,
has structured this Plan for its Emplovees and the Employees of its subsldtary companies, (as

def' ned under the Com panies Act, 201 3) The purpose of thlS Plan is as under: -

a) Create corporate 1dentrty- Prof"esslonalh driven cnmpany,

by Atlain performance targets

c). Retentmn

d) Toofferan oppormmty of sharing the wealth ereated to those employees who have eonmbuted
to creation of wealth of shareholders;

&) “Ali gnmg the obgectwe of l:he individual with the shareholders 1ntere5t & Company philosophy
ang

B 'L/O\»’alty

This purpose is sou;:,ht to.be ach1eved Lhrough the Plan to aequwe the Shares of the Company by its
Employees

Fuﬂher i.he Plan will be 1mp1emented for and on beha]f of and at the request of the Subs1d1ary
Compames of Aavas Financiers, for the employees of the Subsidiary Companies. The purpose of
this Plan is to retain and reward the employees of the Subsidiary Companies for high levels of
individual performance and for unusual efforts to- improve the financial performance of the
respeetl\re Subsidiary Companies, which will ultimately. contri bute to the success of the Company.,
This purpose is sought to be achieved through the issue of optlons, ﬁ:n" and on behalf of, and at the
behest of the Subs1dla:ry Compames to'their employees




3.1 Defimtlons

SECTION 3
DEFINITIONS AND INTERPRETATION

“In thm Plan;, l:he followmg expressions mcludlng their grammatical variations or cognaxe
expressmns shall where lhe context so admlts have the f'o]lowmg meamng

Acceptance Form

Applicable Laws

Board

Cashless Exercise

Cauge

Change in Control

Frivileged and Canfidentiaf

means the form that the employee has to submlt indicating hlS aceeptance
of the offer made to th 10 participate in thc Pian,

means any statute, law regulataon ordmance rute Judgment order, decree
bye-law, approval, directive, guideline, policy, requirement or other
governmental restriction or any similar form of decision of, or determination
by, or any interpretation or administrative arder having the force of law in
India of any eof the foregoing by, . any (Jovemment Authonty having
jlll‘lSdICtIOn over the matter in questl on.

Shall have the meaning ascrlbed toitin fJf:C-ti()ﬂ 1.1

means the exercise of Options by an Fmployc:e accordm& to the procedure
for cashless exercise laid ‘down by the Nommanon ‘& Remuneration
Commlttee

meam (a) constarit failure of the Employee it the opinion of Nommatmn &
Rémuneration Committee to achieve assigned performance targets and
objectives, {other than any such failure resulting from retirement, death or
Disability), or (b) the Employee engaging in willful, reckless or grossly
négligent misconduct which is determined by the Nomination &
Remuneration Committee to be detrimental to the interest of the Company
or any of its affiliates, monetarily or atherwise; or (¢) the Employee’s
pleading guilty to or convigtion of a offense involving imprisonment of
miore than one (1) year, or (d) fraud, moral furpitude, misfeasance, breach
of trust or wrongful disclosure of any- secret or confidential information
about the Compainy to any third party, or (e) employment of the Employee
in ‘any other organization, or (f) the Employee engaging, directly or
indirectly, i any acuwty similar to or competing with the business or
acquiring an interest in any entity (except to the extent 1% of the total paid
up share capital of a public listed company) Whose primary business is
similar to or competing with the business, or rendering services to Any ermt},
or bus1 ness similar o or com petmg with the business.

means any, direct or 111d1rect sale of Equlty Securmes whesebs
acquirer (along with any afﬁhates) holds more thg; ﬁgf%:idff . 1\% Equny
Secun’aes of the Company; f’ &?“‘f P
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o Companies Act : .

" | ._Co'.'mpé;_ﬂy

o Corporate Actibﬁ' _'

_ Director -

 Disability

_'Drag

- means the Companies Act, 2013 mcludmg a.ny statutory modlﬂcatlons or
re- enactments therem"

o _shajl have the meaning asd‘ib_ed to 1t in Seétion 1.1.

shall have meaning as uﬂderstood under the SEBI Regulatmns Corporate

" Action shall include (i) a scheme for merger, reconstitution, consolidation,

dissolution, Hquidation or reorganization,- exchange of Shares, share swaps,
sale of all or substantlally all of the assets of the Company (ii) any stock
dividend, stock split, reverse stock split, stock combination, rights issue,

. bonus issues or other changes in the capital structure of the Company or ( iif)
any other event which in the judgment of the Board necessitates action of

" making a fair and reasonable adjustment to the number of Options. and/ or
‘to the Exercise Price, such adjustment shall be made in a manner that the
“total value of the Options remains the same after the Corporate Action or

(iv) any change. in control ot (v} any dwestment of the shareholdmg of the

- company
_ means a director appomted to the board of a company

‘means a totai and permanent physwa] or mental 1ncapac1ty of an Employee

to perfonn his/her duties.

_means right provided to the Investors, until the occurrence of qua,hf' ed TRO
. toask Employees to sel their Shares 1SSued pursyant to Exercise of Options

* at'the same price at which the investor divest their equity securities and/or

‘Effective Date

E’iq_p_loyées' '

: El'ig_'ib_l:éiEl.n.p_loyeéS :

Pmﬁeged ana‘ tanfxdenmd

Lorpomte Action takes place. .
' '-Shall have the meaning ascribed to it in Section 1.2,
. means:

: (a) a permanent employce, of the Company workmg in Indla or cut of

Indla or .

. {b) director of the company, whether who]e-ﬁme dlrector or not but:

exelud1 ng an 111dependent diFECtOI', _or

ﬁ (c) an employee as-defined in clause (@) or (b) of a sub31dlary, in Indla or

out31de India, but does not mciude— -

i. an cmpioyee who is al promoter or a person belonging to the

promoter group, or -

ii. . a director, who en;her hnnse]f or throu;:,h his refative or through
. any body corporate, ditectly or indirectly, holds m mm_han 10%

of the outstanding Equzty Shares’ ot the COmpe}}a g;aa s

\1?5““

for thc, purpase of this P]an means the ldentlﬁed Emplogﬁ'é{é;)ﬁ Hel
4 2below - : : A
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Equity Securities

“means the Equity Shares, preferred shares, bonds, loans, warrants, rights,
" aptions or other similar instruments or securities which are convertible into.
~ or exercisablé ar exchangeable for, or which carry a right to subscribe for
“or purchase Equity Shares of the Company or.afy instrument or certlﬁcate

representing a beneficial ownership interest in the Equity Shares of the

- Company including globaj depositary receipts and American deposr[or}

receipts and any other security issued by the Company,? even if not
cotivertible into Equity Shares, that derives its value and/or roturn based on

- the financial performance 1 of the Company or 1ts Eqwty Shares

s ESOP 2016—1
: Plan :

_ Exe’r_cisé .

- Exercise Period

" Exercise Price .~ -
K . in pursuance of the plan

- General meeting

Exercise Window

Government.

Authority

) 'Gran't' o

- Graiit Date

" Grant Létter .

: Gr_ant(_:.e

P Icgea’ and Conﬁdemxa!

: . shall have the meam__n_g asc‘ﬂbed__;to 1t-111'Sect10_r1.1_.l _

o means maklng of an apphcatlon by an employee to the company for issue’
- of shares against vested options in pmsuance of this Plan aeeompamed by
) the E},ermse Price payable for sueh Shares

_means a penod of four 4 years from the date of‘ each Vestmg, of Stock

Optlane

means the price, if any, payablc by lhe employee: for e\erolsmg the option

" means the-period during the year m Whlch the Employ ees can Exercise the1r
o Stock Opum‘ls

" meansa Gieneral Meeting (including an Fktf'eordinary Gengeral Meeting) of
the Shareholders of the Company. held in accordatice with the Articles of
 Association  of

the _C_ompany Cand _the Apphcable Laws;

" means {a).céntral, state, city, m_.unjciipal'or Iocal 'govemment., governmental
" authority or political subdivision theréof having jurisdiction; or (b) any

agency or instrumentality of ‘any of the authorities referred to in sub- -

~ clause (a); or (c) any regulatory or administrative. authority, body .or other

" organization having jurisdiction, to the extent that the rules, regulations,

_ standards, requ:lrements procedures or orders. of such authority, body or

. other organization have the force of the Apphcable Law; or (d) 'my Court
' '_'_.or tr1buna] having j urlsdwt:lon

g means the process by whlch the eompany 1ssues npnons under the plan- -

' meane the date on Vthch the Nommatmn & Remuneratlon Commlttee
' approvee the Grant ' :

meanis the leiter under which the grant of optlons has &
to an empioyee in the spec1ﬁ ed form ‘
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Group

Holdmg Company

Independent
Direetor.

Investors

Lock=in Period

Market Price

Nominee

inleged and Conﬁdem:ai

shall mean an E]]glble Empln) ce havmg a rlght but not an obhgatlon to
exerczse ar Optlon in pursuance of th1s Plan

means {WO Or IHore compames wlnch dlrect]y or mdlrectly, areina posxtqon
fo-
- {a)exercise 26% or more of the votmg rights i m the other company or
(b) appoint miore than 50% of the fnembers of the board of dlrer:tors in
the other company; or
{c) control the management Ur aﬁarrs Of the other company

means a Company deﬁned unde‘r ‘%GCUOII 2(46) the Compames Act, 2013;

v;haﬂ have the same mcanmg asmgned 0'it in Clause 49 of .the Fqu1ry
Listing Agreemem: as prescrlbed by the SEBJ

means:.
- {a) Lake District Haldmgs Lim;ted
(b) Kedaara Capital Altemallve lnvestmeni Fund chlaara Caplt&]
AlF 1
(c) Partners (Group anate Eqmty Master k Lmd LLC
(d) Partners Gr oup ESCL

means period in. whlch there. is restncﬁon on sale af Underl}mg Shares
1ssued to hmplox ee pursuant 1o, Excrcsse cf Steck Options

For Lmed Equity shares

means the Jatest available closmg pnce of‘ the sharés, o the stock exchange
on which the shares of the company are listed. Tf the shares are listed on
more than one stock exchange, then the stock exchange where there is
hléhﬂbt tTadmg volume on the said date shall. be c0ns1dered

For Unlisted équity shm‘es

Fair Market Value means the pnce per }:quuty Share Df the Company as
certified by an mdependent ‘valuer. An - mdependent yaluer can be a
Category-f - Mercham banker hu‘ed by the Board! Comm;ttee at their
d1scret10n

means the person or persons, trust or trusts desu&nated b} the Employee or
in the absence of any designation by the Employee, a person or persons who
is/are entitled by thé will or probate of the Employee 10 receive the benefits
specified in the Plan, the legal heirs of the Employee, if the Employee dies
intestate and includes the Employge's executors of admyinistrator, if no other
Benehma.ry is designated and able to act under the circumstances and such,
other persons as may be added from time to time to the ¢lass of beneficiaries
by notice in writing and by the Nomination Form in the exercise of any
powers conferred under the Plan or any other agreemeﬁg;gw.\fpmung part
thereof; ' T f;, ‘5}5 Wfﬁ,&x

L
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Frivileged and Confiderrital

Nomination &
Remuneration
Committee

Optloo or Stock
Optlon

Participant

Promoter
Promoter Group

Quahfied PO

Relatlve

Recogmzed Stock
Exchange

Retlrement

Resultant Sharces

SEBI Regulations

Share Capital

Shares or

Share:s

Shai e Pool

Shareholders

Equity

means the Nommatton & Reniuneration Commities as constituted by the
Board for administration and supermtendenee of the schemes in accordance
with Compames Aet 2013

means the Option given to an Employee which gives him a right to
purchase or subscribe at a future date, the Shares offered by the Company,
directly or indirectly, at a pre-determined price. Subject to Section 9 of the
Plan, eaeh option will entitle the Employee to one Share of the Company

means a Graniee who accepts the Grant from the Companyz’ Nomination &
Remuneration Committee/ Trust to partl upate in thls Plan pursuant to
Secnon 5 below.

means promoter as defined under the SEBI Regulations

means promoter group as deﬁned under the SEBI Regu]ah ons;

means an - initial public oﬂ'"ermg of the Eqmty Shares (or mer«er or
amalgamation transaction) whereby 5ueh Equity Shares are Hsted on either
the National Stock Exchange Limited or Bombay Stock Exchange Limited
or an) other reeogmzed stock exchange as approved by the Company.

means relatwe defined Llnder the SEBI Regulatlons,

‘means reeogm?ed stoek exchange as deﬁned o:nder Seeuﬂtles Contracts
(Regulatlon) Act, 1956

means retirement as per the rules of the company

means the Equity Shares issued in'lieu of shares of the Company on any
Change in Laplta] Strueture as mennoned in this Plan.

means the Sccurities and Exchange Board of Indla (Share Based Emplovee
Benefits) Regulahons, 2014 as amended I'Tom tlme to time.

means the issued and pa:ld up share capllal of the Company consisting of
3, 40 93,895 Equlty bhares having, face val ue of Rupees Ten (10) per bharc

means equity shares of the Company w1th a eurrent face vaiue of Jr_ldlan
Rupees Ten (10) per equity share.

means the total number of Stock Options as approved by the Shareholders
in the geoeral meeting pursuant to this Plan




Share Purchase
Agreement

Subsidiary
Company

Trust

Trust Deed

Trustee

Tag

Termination date

Unvested option

Underlying Shares -

Yesting

Vesting Date

Vesting Period

32 Interpretatlon

means the amended and restated Shere Purchase.Agreement (SPAY dated 5™
February, 2016 entered inte amongst Au Financiers (India) Limited and the
Investors read with the amendment agreem ent dated 31% May, 2016.

means a Company defi ned under sectlon 2(87)-the Compames Aet 2013;

means a trust w]nch may be estabhshed u11der the prevlsmns of Indian
Trusts Act, 1882 meiudmg any statutory. modification. or re-enactment
r.hereof for 1mplu*nentm gany of the Plans covered by these regulations,

mearnis the trust deed under Whlch /\avas Fmanmers Limited has appointed
the Trustees.

means the t:rustee of the Trust dppcn nted pursuant to the Trust Deed

means nght pmwded o Employees until the oecuzrence of qual:tled IPO
te sell their Shares issued pursuant to Exen:lse of Options at the same price
at which the investor divest thelr equlty secuntles and/or Corporate Action
takes place.

means the date of termination of the employment of the employee with the
group or the extended group, as the case may be.

Means an Optl on whlch is nota vested OptIOIL

means the Shares underlwng the Optlons on the basm of ene Optlon entltl ing
an Em pioyee to one Sha:re

means S the ploeees by which the employee beeomes ent.ltled to receive the
benef" tofa grant made under thJs plan

means the respective dates on and from Whlch the option Vests w1th the
emp!oyee and therebv becomes exerclsab]e

means the penod during. whjch the Vestmg of optxon granted under the plan
Lakes p]ace

(a} ln thls P]an (unless the context requires otherWISe), any exprese reference to an
enactment {which includes any lems]atzon in-any junsdlctmn) 1m:lud es references to:

- thdt enactmeént as amended, extended or applled by or. under any other ena.ctment
before on or after the date of thls Plan and

() any subordmate Ieglslatron (meludmg regu]atlons) made (betore on or after the
_date of this Plan) under that enactment, as re-enacted, amendedf’ﬁﬁ@mded or

apphcd as described in paragraph (i) above, or under any enactr;aénf} ef‘.r
paragraph (11) above




(b}

(c)

(d)

(e}

(D

(8)

()

0

@)

(k)

Pm r!eg and fxdem;ax‘

In this Plan, any reference 1o a contract, deed, indenture, constitutional document or
other agreement includes references to that contract, deed, indenture, constitutional
document or other agreement as amended modn" ed supplemented superseded or
terml natcd on.of dﬁer the date thereof

In thJs Plan, reference to including and mclude sha]l be construed to mean "‘mcludmg
without limitation™ and “‘mclude mthout I|m1tat10n” respecnvely, un]ess othemuse
speelﬁed

111 this P]an references to a person shall be construed so as to include any individual
firm, company, unincorporated association of persons, government, state or agency of
a'state or any joint venture, association, parlnersh1p, or employee representatlve body
(whether or not havmg separate legal personahty)

In thlS Plan, leferences to INR or Indian Rupees are te the Iawful currency from time to
time of the Republic of India.

Where thcre is any 1ncon51stency between the defnnnons set Out in Sec’non 3.1 and the
definitions set out in any other Section or schedule then for the purposes of construing
such Secnon or sched ule, the deﬂnmons set out 111 such Section or schedule shall prevail.

In th;s Plan
{1) words meor[m g the sihgular shall mclude the plural and vice versa; and

(ii) Re]“ereneesI to a person save as 01herw1se prewded in this Plan or save as
otherwise may be reasonab]y inferred shall 1nc]ude the SUCCESSOrs or permltted
assxgns oF that person (unmedmte or Oﬂ“iel"WlSC)

The headmgs in th1s Plan do not affect its mterpretatlon and are for convenience only.
Any schedule or annex to this Plan shall take effect as. if set out in this Plan and
referenees to thig P]an shall inct ude its sehedules and armexure.

In this Plan unless the contrary intention appears, a reference to a rec1tai Section, sub-
Sectiot, paragraph, subparagraph, schedule or item is 2 reference 10 a recital, Section,
sub- Sectlon paragrapm subparagraph schedu]e or item of thls Plan.

For the purposes of any ealcu]ancn under thls Plan any fractlon the will be rounded up
or down 10 the nearest mte;,er

]n thls Plan any references to “month” shall unless a contrary mtentlcn appears, mean
a continuous period of thirty (30) days from (and excluding) the date of the event where
applicable, else a calendar month and “year” shall, unless a contrary intention appears,
mean a continuous period of twelve (12) months from (and excluding) the date of the
event where appllcable else a continuous pencd of twelve (12) calendar months and
“calendar year” shall, unless a contrary intention appears, mean a connnupus "p*eﬁeg of
twelve (12) calendar months eommencmg on January 1% and endmg om e‘epﬁiﬁe‘s%*h&




_ ESOP 2016-1

' ' SECTION 4 _
AUTHORITY, CEILTNG AND ADMNIQTRATION OF‘ THE ESOP 2016 I

o N The Shareholderc, it thelr general meetin ¢ held on 23rd Feb, 2017 have approved the Grant of such -
- numberof Opnons being not more than the Share Pool of 16,47,901 shares, pursuant to-the ESOP
', 2016-1, 10" the Employees and have granted the authonty -of de51gmn§:,, implementing and
-admmlstermg such Plan to the Nomination & Remuneration Committee in accordance with the
provisions hereot as well as the. Apphcable Laws and under the genera} direction and supervision
' -by Lhe Board. - o :

e _'_:However Ihe s*hm‘eholderv oj the compenty, vide re wfunon dated ‘2’2””‘r F e,bmafy 203 8 have
i appraved fo reduce the Share Pool from 16,47, 90} to 12,87.901. T he reduc tion in the Share Pool
by 3 6 0 000 ahares is agamst the un—gmnred apr:ons as on 22”"' F ebruary 2018,

420 _The ellglbillty fo pdrtmpate in, the Plan is subject fo such cntena as may be decided by the
~ -2 " Nomination and Remuneration Committee at its own discretion; including, but not limited to the
- date of joiiting of the Emplo) e¢ with the Company, grade of the Employee, performance evalnation,
o period of service with the Company, criticality or any other Ci‘lterla a8 the Nomination and
Remunerah on Commlttee determines. T

43 _' ' 'The Nommatlon & Remuneranon Commlttee shall have the foilowmg powers in relatjon to the
' 'ESOP 201 6 1, sub| ect to concurrcnoe by the Board :

" (a) N . Laymg down the procedure for ma,kln‘g, a fair and reasonabie adlustment t0 the number of
R Optmns and to the Exercise Price in case of Change in the Capltal Structure;
e : (b) .'.'-Prowdm g for the Grant, Vestlng and Exercise of OptIOT]S m case of Employees who are
- " onlong jeave or whose services have been seconded to any other company;
Cey Laym z down the procedure for eashless exerc1se as may be apph c,able, by the employees
=" upon Vesung of shares - S _ E
Cody Such other powers as may be necessarv or expedxenl. in eon neetlon of the Implementanon

cL or admmlstration of the Plan

4.4 .'.-.-The Nommatlon & Remuneratmn Commﬂtee shail mterpret the Plan and shall make all other -
‘determinations hecéssary or advisable for ifs administration. In respect of any issues arising in-
respect of administration and implemcntation of the Piam the dee131011 of the Nomination &
"Remuneration Commlttee shall be final and binding on all coneemed The Company/ the Board/

*“the Nomination & Remunération Committee shall not be liable for any -action or deten-nmatlon '
© madei m good fatth w:th respect to the Plan or any Op‘uon granted there under '

4.5 The Nommaﬂon & Remuneratzon Commlttee may- cortect any defect omission or reconcile any
~ -inconsistency in the Plan in the manner and to the extent the Nomination & Remuneration -
- ‘Committee deems necessary or desirable and to resolve any difficilty in telation to implementation
- of the Plan and rake any actlon which the Board is enﬂtled to take R :

L4600 The Nommatlon & Remuneratl on Commiltee § 1all frame su1tab]e pol icies and procedures to £13Y
- that there is no violation of securities laws, as amended from fime to time, including Secur}ﬁgs- V2R
: and AV \)
1888 17a “|
§

- Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and Secur]
. Exchange Board of India (Prohibition of Fraudulent and Unfair. ‘Trade Practices Relatm to’ th é{f“w 7
. 'Seeunneg Ma.rket) Regulatldns 2003 by the Trust, the Company and its Employees, as aqu ahle ,?:yf

x{ i

Pagei? - -
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3.2

3.3

54

5.5

5.6

57

SECTION 5
(JRANT OF OPTIONQ and METHOD OF ACCEPTANCE

The Nemmatlan &. Remuneratmn Ccmmmec may offer the Optlcns to a Grantee in accordance
with the terms ‘and condmons of this Plan for the time bemg in force. The Commiitee will decide
the number of Op‘u{ms to be gr&nted to each Elzglble Emplcyee

Durm;, an:; one year no Employec shall be granted ()ptlona equal to or exceedmg 1% of the issued
share capital excluding outstanding watrants and conversions {as ‘understood under SEBI
Regulations) of the- Company at the time of Grant of 0pt10ns unless. an . apprcval from the
Sharehc¥dcrs is- takcn by way of speciai resolution i ma General Meetmgm

Subjecl, to the Share pcol agréed in thc general meetmg, the Optlcns may be g:ranted in one or more
tranchcs Subgect to Sectmn B. each Optl on will entit]e the Partrm ipantto one Share ofthe Company

The GTant of the Optmns by the Nommatlon & Remuneration Com mittee t the Grantee shall be
made in writing and: ccmmumcated to the Grantee by a Grant Letter. Such a Grant shall state the
fumber of Optlons Granted the Exerclse Prlce and the Closmg date of' accepnng the Grant as per
the Plan.

The Closmg Datc of acceptm s the fo'er shall be as specnf’ jed i m the Grant Lettcr I any cvcnt the
Clasing Date shall nét bé more than 30 days from the Grant Date. An offer made under Section 5. 1
above s perSonal to thc Grantee and cannot be transfened in any manner whdtsoever

The method of acceptance Qf the Grant made pursuant to Sectlcn 5 I above shall be determmed
in accordance with the Plan. Upon receipt of a duly completed acceptance Form ﬁ*om the Grantee:
in respect of the Grant the Grantee will become a Pamclpant

Subj ect to the terms contmned herei n, the acaeptance itt accerdance with thlS' Plan, of a Grarlt made
to a-Grantee, shall conclude a contract between the Grantee and the Ccmpany pursuant to which
each Opnon shall cn such acceptanes, be an Umfcstcd Optlcn

Biivifeged and Confidential
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: 61 - The Op’uons granted to. an Employee n terms of Schedule

G " SECTION 6 |
VESTING SCHEDULE and CONDITIONS

. _'manner and subj ect tothe vesting conditions (time and perfonnance) mentloned bel ow.

. | _ V emng(,onditmns and Schedute

.' 50% of the total optlons granted to an employee shall be cons1dered as Time optlons and balance

E 50% of the total opuons granted shall be L0n5|dered as Performance optlons

o (A) Tlme OQU on

Tke Fmt gmn$ of Tlme Optlons shail vest as per the below schcdule

. Tran_cke N_Q- Sl Date . Vestmg (%) of total time OprOHS
S 1 w23 February 2018 T 20% .
2 .23 June 2018 C20% - - -
3 23 June 201% C20%
4 23 June 2020 C20% g -
3 23 June 2021 C20% g

The Subsequéﬂt gf'ants, if any, of Time Options shall vestin the :fdllowing manner

L :' “20% of the options granted shall vest on the first anniversary .'.f:'rlom the grant date;

- . Next 20% of the options granted shall vest on the second anniversary from the grant date;
il Next 20% of the options granted shall vest on the third anniversary from the grant date; -
v, ‘Next 20% of the optlons granted shall vest on the fourth anpiversary from the grant date;
A Balance 20% of the opuons granted shal] vest on the ﬁﬁh ann]versary from the grant date; . -

(B) Performance Optlon

R The Ftrs‘i Grants of Perfonnance Options shall vest as per the below dates subject to u1d1v1dual

: performance rating (subj eCt to 4 maximuom of 20% on, each date)

shall vest-in an Employee in Lhe

Date

Tranche No. B Vestmg {%) of total tlme optlons
Lt 23 February 2018 0 - 20%.

2. 23 June 2018 0 - 20% -

.3 .23 June 2019 0-208

4 23 June 2020 C0-20%

5 23 June 2021 Q- 20%

The Subsequent Grants of performance Options shall vest. Emnuaiiy starting ['rom the first
-anniversary of the Grant Dale, subject to mdmdudl performance ratmg (subject toa maximum

of '?0% on each anmversarv)
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6.3

6.4

6.5

6.6
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The above vesting will be based on the individ ua] perfcrmance ratmg as mdl cated below

Vestmg pef Year (%) of performance
optlons

Ratmg 5 _ : 20%

Rating 4 - 15%

Rating3 - _ . 10%

Rating 2 0%

Rdtlng 1 0%

Indnqdual Performance Ratl ng*

& The perfonnance criteria may be revised at thc énd of each year as de:c1ded by the
Nommatlon & Remuneratl on Comm ittee in consultatlon wr[h the management of the company

Notmthstandmg anythmg mentloned in the Plan and sub}ect to Section 8.3 below Shares with
respect to which an Option is granted under the Plan, that remain unexercised at the €xpiration, or
which arc'not vested in case of individual performance rating ig in the range of 1-4, or-which have
lapsed (including those Having lapsed by way of forfeiture as mentioned above) or caricelled shall
be added back to the number of Options that are pendmg to be granted The Company may Grant
such ()}:»t1 ons wnhm 1he overall timit determmed in accordance Wlth the Plan

Subject to Sectioti 6 5 and Scctlon 8 below, the Unvested Optmns Shall vcst wﬂh the Fmployee in
accorddnce w1th the ESOP 2016 L

Upon vestmg, the Vested Opnons shall be exer01sable in accordance WIth the terms and condltlons
set torth undcr the ESOP 2016-1.

Notmthstandmg anythmg mentioned in thc Plan and subject to Sect:lon 8.3 below, Options which
are not. vcstecl shaH automatlcally lapse w1thout survwmg nghtsf 11ab111tles for any party

Sub_] ecl to thc SEBI Regulatlcms and unless the Nomma’uon & Remuneratlon Committee decides
otherwise, no Options shall vest in an Employee, if such Employee catties on or engages in, directly
or indirectly, whether through partnership or as a shareholder, joint venture partner, collaborator,
consuitant or agent or in any other manner whatsoever, whether for profit or otherwise, any business
which competes directly or mdlrect]y with the whole or any part of the husiness carried on by the

“Group-or any activity related to the business carried on by the Group. Decision of the Nomination

& Rcmuneranon Committee/ Company in this regard shall be final and conclusive and cannot be
called in question by thc Employee. For the sake of clarity, the restri¢tion contained in this Section
shall not-apply to any investment held as a portfolio by the Employee or any activity/ business
carried out by the Employee pursuant to his duties as-an Employec or Dlrector 0]‘ thc Lompany and
shd.ll mJt apply to the Nommcc ofthe Employce

Ne1ther the Employ ee 1or any person ermtled to exercise Emplovees Ti ghts in the event of death
of the Bmployee shall be entitled to claim or receive any dividend and right to vote, or in any
manner enjoy the ‘benefits as a shareholder of the Company in respect of the Options grantedf
vested, ill sucti time as the Shares are transferred pu:rsuant toa vatid Exelclsc of the Options in
favor of such Empl oy ee or such person.
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. SECTION7.
EXERCISE OF OPTIONS

. Subjeet to Sectt on 8 3 belew the Bm ployees may Exert:ise the Opttens that have vested in them at
“any time dtmng the Exercise Period by paying the Exercise Price of INR 215,25 per share. The -

- . BExercise Price for any subsequent grants made under this p]an shall be the market pnce of the shares

72

- as on, the grant date. -

For such Exert:tse an Employee shall serve a nottce in the form prescribed in bchedule 1 (the

. “Exercise Notice”) to the Company statmg the number of the Opttons the Employee wishes to
* BExercise and. whether such Employee is desirous’ of undertakmg a Cashless Exercise or a Sharc

R _Exermse

:_ B Upon the recelpt oi the Exereme Notice:

S '('a')_"_'-__ Where the Employee opts for a Share Exercise, subject to the tender by the Empioyee of

the Exercise Price and any applicable taxes to the Company/ Trust, the Company/ Trust
- shall transfer the Underlymg, Shares to the Employee. The Company shall record such
. transfer and enter the name of the Employee asa Qha:reholder in rel atron to such Underlying
. Shares 1 upon such Exercise;

- by where the Empleyee opts for a Cashless Exercise, the Nomination and Remuneration

7.4

15

1.6

.. Committee/ Company shall make suitable arrangements for-appropriate funding through
. the Trust. The detailed procedure for Cashless Exercise shall be notifi ed by the Nommatten
o & Remuneration C omm1ttec f‘rom time to tithe, as may be apphcable '

The Employee sha]] bear all taxes on any Exercise of Optl ots..

E Notwrthstarxdmg anythmg contatned herem or elsew here in this Plan, it is hereby clarified that the
- Company is under no obhgatton to either buy the Shares or pay arty compensation to any Employee

“under this Sect.ton as'a result of the inability or unwﬂhngness of the Employee to acqmre any

' 'Shares Whether due to lack of funds, any restnctlon under law or 0therw1se

: _Notmthstandmg anythmg contamed etsewhere in the Plan the Nommatlon & Remuneratlon
- Committze and/or the Board may, if the Exercise of Options within the Exercise Period, is
- prevented by App]tcable Law, defer or refuse to permit the Exercise of Opticns till such time as it

is prohibited by the Applicable Law or regulations and in such an event, the Company shall not be

. liable to pay any compensation or similar payment to the Employee for any loss suffered due to
such refusal. Provided firther, that the Board shall have the power and is hereby authorized to

i _ .cancel a.li or any of the Opttons granited under the Plan if 0 reqmred under any App]lcable Law.

7.7
o 'Payment must be made by one of the fol]owmb s methods:

The" Aggregate Exercise. Pnee shall be paid in full upon _the Exercrsc of the Vebted Optlonb

: 1} Cheq ue or demand dreft tssued in the name of the Companvf Trust; or
'_ 11) ‘Remittance dtreetly from the Emplovee s bank to the bank accouﬂt of the Companyf Trust
(ware transfer) or
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SECTION 8
TERIVIINATION OF EMPLOYMENT

Termlnatmll by the Company

In the event that the Company tenmnales an Emplovee sem pioymem
(a) I*or Cause all Opuom whether Vested or not, sha]l lapse

(b} W;thout Cause all Opuons that are lying unvested in Such Emp]oyee shail ]apse Vested
Options shall niof lapse and shall be exercisable within 90 days from the date of termination
of employment and the contract referted to in Section 11. 19 be?ow shall automatloally be
tenmnated Wlth{)u'{ survmng rights/ llablhtles tor anjyr party.

Resrgnatlon by the Emplovee

On resi gnatton by the Emplovee all Options that are lying unvested in such Employee shall lapsé.
Vested Options shall not lapse and shall be exercisable in accordance with the terms hercof
provided however that the Employee shall be required to Exerc1se all hlsfher Vested Option within
mnety U)O) days of. the date of histher restgnatlon

Death or Dlsablllty

On death or- D|sab111ty all Optlons that are lying unvested i in sueh Employee shall vest 1mmed1ately
int 'the fiominee. or legal heir or Employee on the date of termination. of employment All Vested
Optlons shall be e’\(ercusablc by such neminee or legal heir or Employee within a period of 12
months. from the date of vesting or before the expiry of exercise period unless the N omination &
Remuneration Committee décides otherwise. Any vested options not exormsed within the aforesaid
perlod :,hall automatlcally lapse after the end of eforesald pet‘l iod.

Retirement

On Retlrement all Performanee Options that are Iymg unvested in such Employee shall lapse and
all Time options that are lying unvested in the employee. shall vest immediately. The Vested
Options-shall be exerolsable within 90 days from the date of retirement and the contract referred to
in-Section- 11.19 below shall awtomatically be tcrmmated mthou’t %urvwmg rlghtsf Ilabthtles for

: any pa:rty
Appomtment of Nommee

The Employee shall appomt any porson as histher nommee(s} far the purpose of exercising the -
rights, subject to the obligations, in terms of the Plan at the time of Grant. The Employee has the
right to fevoke such” nomination at any time and a fresh nomination may be made on such
revocation. Notmth:standmg contained herein, the nomlnee(s)spemﬁed as aforesaid shall alone be
entitled to exercise the 1 ights of the Employce concerned and the Company shall not be liable in
relation to any rlghts and obligations amongst the legal heirs infer se of the Employee concerned,
In the absence of nomination or in the event of death of the nominee(s) before exercising the options
under the Plan, the legal heirs of the Employee shall have the right to Exercise the Options as*
Vested on the Employoe on his death. The determination of who are the iegal heirs and/or nominees,

Ty

as the case may be, oi lhe deeeesed Fmplo} ee shaH be sole]y and exduswely at the dlSC eii;’[on ﬁ:[i

vivileged and Confidentiol



Ce QFCTION‘) .
- CHANCE IN CAPITAL STRUCTURE

- 91 :. 'Exs:ept as. here: naﬁer prowded a Gram made shall be subject to adjustment by the Nomination &
AR Reminieration Committee, at its dlscretlon as to numiber (vested as well as unvested) and price of '
__ :_Optlons or Shares as the case may be, in the event of Change in Capltal Strucrure '

S92 . The exnstence of the Plan and the Grants made hereunder sha[l rot in any way. affect the nght or the' _
~ - power of the Board or the Shareholders or the Company to make, undertake or authorize any Change
in Capital "Structure mcludmg any issue of shares, debt or other securmes havmg any priority ‘or
- _'_'_preferenue wrth resnect to the Shares or the rights. thexeof -

. ': 93 . If‘ there isa Chango it the Capl tal Structure of the Companv before any Opt] ons Granted under this -
.. Plan are Exercised; the number of Shares to which the I:anloyee shall be. cntttled and rigfits under
- E %uch unexerclse’d Opttons shall be ad;usted in the folluwmg manner .

e "(a) Lo The number of Shares to which the Eim ployee shall be cntu;lf:d shaH be calcuiated at the -
.. time'of the Exercise of the same, as if these unexercised Qptions ate being vested in him/her
- before 'such Change in the Capital Structure of the Compaity. 1t is hereby clarified that the
* number of Shares, with respect to which the Options tay be Exerczged aﬁ;er a Change in
. the Cdpltai Structure of the Company shal] 111 thc, event of Lo .

SR 3 an'increase in the number of Resultant Shares be proporuonately mcreased and the
o Exemse Price, be propomonatety reduced '

' (u) “a reductlon inn the number of Resu]tant Sharee bc proportlonate]y reduced -and the '
L E}xerctse Price, he propomonately mcreased :

() casethe rovsions of Applisaie L restricfprfiit h s of Sharesat  iscourt
o ltS par value, the Exermse Price shall not be Iess thian the amount as prescnbcd under
"___such]aw L ' ' .
{c) " 'The ﬂghts under lhese Optlons not Exercxsed by hlmfher shall stand correspondmgly

o Zad_]usted
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SECTION 21

AMENDMENT AND TERMINATION OF THE ESOP 20161

- The Board of Dlreetors in fts absolute discretion may fmm time to tlme ammend, alter or termmate
o the Plan or any Gtdntor the terms and conditions thereof. Provided: that no armendment, alteration

. or termination tn any Grant previously made may be carried out, if it Is detrimental to the interests
- - of the Employee without the consent of the concerned Enployee.. Prov1ded further that the Board

may hof, Wlthout the approval of the Shareholders amend the Pl an:

- .@ .

- -To nerease the aggregate number of Shares whlch may be 155ued puisuant 1o the prowsmns.
- of the Plan-on Exermse ot surrender of Optmns or upon Grant .

e
| 102

. io exteud the mammum penod during wluch Grants may be made under the Plan;
| _’1 ) reduce the Vestlng Perl od orto amend the vesﬂng cond1t|0ns

:-To reduce the Exere;se Pnee
1 o extend the Exereue Penod

: _Notmthstandmg a.nvthmg to the contrary contained above_ the Board may, w1th0ut any reference

‘1o or consent of the Employee concerned, amend the Plan or G'rant o comply with the pr0v1310ns
of‘Apphcable Law : : :

) Page 19




. ESoPeIsd

: SECTION 11
OTHER TERMS AND CONDITIONS

'N otices and correspondence'

CAny notlcs requm,d to be given by an Employee/ Nommee 0 the Company! the Nomination &
Remuneration Comutittee or any correspondence to be made between an Employee/ Nominee and

_ '_ " the Companyf the Nomination & Remuneération Committee may be given or made to the Company/
Cthe N omination & Remuneratlon Committee at the reg1stered ofﬁoe;’corporate office. of the

: 1.2

Any notice, requi ired to be gl ven by the Company/ the. Nommatlon & Remuneranon Comlmttee o

N _.ﬁ the Empl oyee 111 his Acceptance Form or Nomlnatton Form '

13

Lock~m

' .The Shares issued pursuam to Exercise of Optlons shall be subjeot to Lock-m Perlod of four )]
. years from the date of Grant of Options or 5jl1 the date on which the Shares of Company get listed
on afy Rcoogmzcd Stock cxchange, w hu:hcvcr is ca;rher, unlcss thc Nommatlon a.nd Remuncration

I _Commlttee decv;ies otherm se.

14
o 'completlon of the Tock-in Period, the Trust shall have a right to buy back the Shares from the

If the: Emplo) e C(,db(’:b w0 bc an Employee of the Company for any reasorn v»hatsoever priot to the

Employee at the market price. In case of any Divestment/ Change in Control/ Corporate Action,

‘th¢ Company/ Nomination & Remunerat:lon Comxmttee shall have the nght to lift the lock in

restrlctlons stlpulated above.-
SR Conf'dentlallty

= The Employe:e shall ensure that lhere is no vlolaﬂon of any regulanons relat:mg ta insider trading

' as may be apphcable mcludmg the SEBI (Prohibition of Insider Trading Regulations), 2015 and
“the' prevention of any fraudulent or unfair trade practicés related to the securities market. The
Employee shall ensure complete confideniiality in respect of all documents, matters and discussions

* in rélation to the Plan, Grant, the Allotment Letter or any connected matter Any violation may
result in cancellation of Grant or compulsory retransfer of Shares to a nominee as the Nomination

116
. cannot be assigned; alienated, pledged, attached, hypothecated, sold or otherwise transferred or
- encumbered by the Emptoyee/ Nominee otherwise than by will or by the laws of descent, to the
_‘extent permitted under the Applicable Law, and any purported assignment, ahenahon,fpﬂlgei
- attachment, sale, tra.nsfer or encumbrance not perm:tted herem shall be vo;d and un;n’for?}gglih%
. 'agamst the Compan) - : : : : C :

' .._rx_vu‘cged and Confidenficl ~

& Remuneration Cornm1ttee may déem fit without prejudlce to the other action Whl ch may be taken
in t}ns rer_rard . : L
' N on Transferablllty of optlons o )

Subj ect to becu on 8 3 abovc the Opu ORS granted herem are personal to the ]Zmployee The OpthIlb

_'-.Companv or at a place- as may be notlfied by the Companyi the Nomma‘uon & Remuneranon :
Commlttee n writm,t, o _ S : :

--ary Employeef ‘Nomineg or any correspondence to be made between the Company/ the Nomination
& Remuneration Committee and an Employee/ Nominee shall be glven or made by the Company/
“the Nomination & Remuneration Committee on behalf of the Company at the address provided by

#;
ﬂé‘ﬁ‘
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Transferability of shares

N‘o_.__Employ'e_e shél[,.'befgre. the histing of the Shares of t_;he:'Cé_mp_'Any .0.1‘]'2.1[_1)' Indian 'Recognized _
Stock Exchanges, transfer any or all of his Shares to any person except the parties designated by
the Board/ Nomiflationi' & Remuneration Committee " (including but not limited to investor,

- company, Trust or any othér_désignal;ed party) without obtaining prior writter consent of the

“Nomihation & Remuneration Committee.

s

- Corporate Actions

' Nothing éontai.ned in the Plan shall be construed to prevent the Company from taking any corporate

action which is deemed by the Company to be appropriate or in its best interest, whether or not

. such action would have an adverse effect on the Plan. No Employee, beneficiary or other Person
.. shall have any claim against the Company as a result of such action. R ' -

19

T case of :C(:)'fpldrate' ActiOn,-_ thie Board shall ensure while faking into.consideration the global best
practices in this area including the procedures followed by the derivative markets.in India and

abroad, that the Vesting Period and the life of the Optioris shall be left unaltered as-far as possible
to protect the rights of the Employees. The decision of the Board on whether such action is

necessary and the extent of such action by the Board shall ‘pe final and binding. If a change of
control shall occur, the Board may make such adjustments at ‘its diseretion as are necessary or
appropriaié in light of the change of control (including, without limitation, the substitution of stock

~ other than stock of the Company as the stock optioned hereunder, ‘and the acceleration of the
exercisability of the Options), provided that the Board detérmines that such adjustments do not

L _adjushneajis._ -

11.10

have a substantial adverse economic impact on the Employee _as':deteﬁnined at the time of the

' Arbitration_ :

_All-diépiites _'arising out of or-in connection with this Plan or the __Alig‘jtmeht Letter shalt be
exclusively and irrevocably referred to for arbitration to a sole arbitrator to be appointed by the

Company. The arbitration proceedings will be governed by the provisions of the Arbitration and
. Congiliation Act, 1996 and will be held at Jaipur. The proceedings of arbitration will be in English

_ﬂ}é award Wil} be enforceable in al"fy_qompetént'court'of _'law._ o

- LIL

language. The arbitrators® award will be binding on the parties subject to the Applicable Law, and
Tehure' _' -

This Plan shall continue in effect unless terminated by. the Company/ the Committee. Any such

" termination of this Plan shall not affect Options/ Shares. aiready. granted and such Options/ Shares

shall remain in full force and effect as if the Plan had not been terminated unless mutually ageed .

othervise between the Employee and the Nomination & Remunerati on Committee/ the Company.

iz

Privileged and Confidential

Regulatory approvals -~

The imiplementation of the Plan, the Grant of any Option as per terms of the Plan and the issuance
of any Shares tinder the Plan shall be subject to the procurement by the Company and the Employee
ofall approvals and permits required by any regulatory authorities having jurisdiction over the Pl
the Opticris and thie Shares issued pursuant thereto. The Employee under this Plan will, if reques TN
by the Nomihation & Remuneration Comsmittee, provide such assurances and representations tfa‘ehfci ;M}

Company orthe Nomination & Remuneration Committee, as the Committee may deem nmeceSsary

or desirable to ensure compliance with all applicable legal and accounting requirements. "";":“WE“’%‘“




- The Board shall make all the relevant disclosures in the Director’s R_eﬁcjrt in rélation to the Plan as

“-are required under the SEBT Regulations and other Applicable Laws. =

' ‘Thé"'_:Conipaﬁy" shall follow and corirm to applicable accounﬁng'pdl.iéie's_ issued by the Institute of

Chartered A_ct:ount_a'nts -of India from time to time and/or _-'ac_c'c_)uzjﬁng policies as per the SEB!

" Regulations.

Tag

: 'Subjéct”l{'i Sécﬁoﬁ.'l'l.'ﬁ and p'ro.v_i_sjons ofthe Co’mp‘ahies Aét, 135_6! C_onipam'es Act, 2013 and other

Applicable laws, in the event of Divestment/ Cotporate Action, at.any time until the occurrence of

~qualified PO, the Board proposés to sell the Shares of the Comipany 6 any person, any Participant/
--Beneficiary, at his own discretion, has the right to pro-rata ‘offer his Shares acquired pursuant to

Exercise of Options, to the acquirer or other entity -as the case nay be, as part of the said

. Divestment/ Corporate Action at the same price at which [he Divestment/ Corporate Action takes
placer - oo T - L

.;3The:_Bo'a1'“d shall give 'c_:a_r:h Pa_-r_ticipantf Beneﬁciary, a writter notice __¢ontai_n_ihg the name of the
- proposed acquirer or other entity as the case may be, the total number of Shares proposed to be sold

~  to-the acquirer or othier entity as the case may be, the price and the other terms and conditions of

 the proposed. sale; if any (“Tag Along Notice™). After receipt of the Tag Along Notice, each
. Participant/ Beneficiary shall, at their own discretion, may 'tranéfqr_ the number of Shares at the

- price and as per the terms mentjoned in the Tag Along Notice. -~

Drag

_ Subject to- Section 11.6, in the event of Divestment/ Corporate Action until the occurrence of

qualified IPO., the Board, acting in its absolute discretion with or without the consent or approval
of the Participant/ Beneficiary, as it may deem fit, shall in respect of the Shares already acquired,

by the Participarit/Beneficiary have a right but not an-obligation to require. the Participant/

Beneficiary to sell/.transfer all or part of the Shares to the acquirer or other entity-as the case may

" . be, subjéct to the provisions of the Companics Act, 1956/ ‘Companiés Act, 2013 and other-
- Applicable Laws, at the same. price at which the Divestment/ Corporate Action takes place. '

1118

T'h."e Board.-shaﬂ" give cach Pmtiéipan.t»’ Beneﬁciary a V.Vrittén ndtib_e (_“I.Th'e Drag Along Notice™)
specifying details of the offer given by the acquirer or other entity as the case iay be regarding the

‘nuinber of Shares which the Board proposes to transfet to the acquirer or bther entity as the case

- may be. The terms and conditions of sale and the price offered by the acquirer or other entity as the -

case may be and terms and conditions shall be the same as those offered to the Board. The Drag

- Along Notice shall also specify the number of Shares the Board is obliged to fransfer to the acquirer

11y

or other eritity as the case may be. After receipt of the Drag Along Notice, each Participant/

Beneficiary shall, as and when called up on by the Board, transfer the number of Share_s at the price

“and a3 pér the terms mentioned in the Drag Along Notice. . "~ .

. Severability

In the event that any tern, condition or provision of this Plas is held to be a violation of or contraryes

to, any Applicable Law, statute or regulation, the same shall be severable from the rest of th%g"’Piﬁ}a
- and shall be of no force and effect and this Plan shall remain in full force and effect as if su g fm,

- condition or provision had not originally been contained in this Plan. .~ - : R

o,
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Other mlscellaneous prowsmns

’I‘he ax:{:eptanCe in accordance with the terms of the grant letter and the ESOP 2016- I, of‘ a Grant
made to an employ e, Shall conclude a contract between the- employee and the Campany, pursuant
to whlch each Optlon shall, on such acceptance be an Unvested Optmn

Nothmg herem +$ mtended to or shall give any EmpIOyee arry. rlght or status of any kind as a
Shareholder by thie BSOP 2016-1 unless the Employee converts the Optrons into Equity Shares.

No Person other than the l:mployee to whom the Options are granted shall be entitled to Exercise
the Ophons exceptin the event of the death or Disability of the E‘.mployee The Employee shall be
reqmred to pmw ide. the detalls cnL the nominee(s) at the time of Grant

Ihe ri ghts g;ranted 9 an Fmpioyee under the ESOP 2016-1 shal I not aﬁ'ord the Employee any r;ghts
or additmnal rights to’ camipensation or damages in’ GGHSequenee of the loss or termination of his
office or- employment with -the Company for ‘any. reason whatsoever (whether or not such
termmatlon is uitlmately held to be Wrongful or unfalr)

The Grant Or Vestmg of Optlons purbuant to this ESOP 2016 1 do not constltute an express or
implied promise of coittinued employment of any Employee for ary penod at afl, and shall niot
interfere with the Company’s right to suspend, vetrerich, chselplme or tennmate the Emplmee 3
relatwnshlp as an Fmplo\ree at any time with or WIthout Cause

The Emplovee sha]] have no rlghts as a Sharehnlder urml the name of the Employee has been
¢éntered ifi the régister-of members of Aavas Financiers: -as the” holder of the Shares provrdcd
hereunder to such Employee. The new Shares to be issued and aflotted by Aavas Financiers in the
manner aferesald shall rank pa.rl passu in all respecLs w1th the then eXIStmg Shares.

Nothmg eontamed in the Plan shali be construed to prevent the Company d1recl.ly or through any
trost settled by the Company from - 1mp1ementm g any other new employee ownership plan which
is deemed by the Company to be appropriate or in its best interest, whether of not such other action
would have. any adverse impact on the Plan or any Grant made ynder the Plan. No Employee ar
other Person sh’tli have any. elazm against the C ompany andf or trust as a result of' eueh action.

Any transfer of Sharee from the Company 1o the: Employee in quebnon shali only take piaee during
the excrcise window cn‘ April 1% to- May 31% {for Exercise ‘Notice received from 16th Feb to 15th
May), from J uly’ 1% g Aug 31* (for Exercise Netice receWed from 16th May to 15th Aug), from
Oct 17 to Nov 30" (for’ Exercise Notice received from 16tk Aug 1o 15th Nov), and from January
ist'to February 28" every year (for Exercise Notice received from 16th Nov to 15th Feb). It is
elanﬁed that the tithe- perlods set out in this Section for transfer of Shares to the: Employee are
indicative: in. nature and the Company shall niot be hable m case the S&ld tlme—penods are not met,
wﬂ;h regard to any: pamcular transfer of Shares

His the Company sf Nommat{on & Remuneratlon Cemm1ttee sfl"rust 3 obh ganon to convey to the
Participant/ Nominee that the Shares shall be subject to set-off or cotntérclaim of amounts owed
by the Pammpantf Nominee to the Company’s/- Nomman()n & Remuneratlon Commlttee s /.
Trust s, to the extent pemutled under Apphedble Laws.




11 29 Covenants of the Grantee

B The Grantee conﬁnns that .

i

.

"~ orperform any services for aiy person who is involved in activities which are or shall be
~_(in the sole opinion of the Board) in conflict. with thc mterests of the Company or its
' subSJ dlarles or holding « company. s : .

W
under any obllganon of law (subject to obtaining the ¢onsent of the Company or its
subsidiaries or holding company) or as may be required by the Company of 1ts submdmnes

_ the Grantee shall noz engage hlmself / herselfin aCtWI'[lf:S that have or will have an adverse '
o 1mpact on the reputan on of the Company ot 1ts SubSIdial‘leS ‘or holdi ng company

' Wthe durmg emp]oyznent wfth the Company orits sub31d1ar1es or holding or Affiliate

companv the Grantee shall engage exclusively in the work assigned by the Company or itg

o subsidiaries -or holchng company, respectively, and shall niot take up any independent or
. individual assignments, whether the satne is part tlme or fult tune {inan ad\nsory capaclty
oor otherw[se) and whether directly ot mdlrecﬂy o

the Grantee sha]l not, dlrectly or 1nd1reetlv engage in any actwny or have any interest in,

in connderaﬂon of the Options granted to the Grantee as aiso opportumtles, trammg and

access 1o new teehn}ques and know-how lhat hag been made available to the Grantee, the

- Grantee shall also’ strietly abide by any and all of the terms of the emplo) ment agreed by
E _the Grantee : .

: :1he Grantee shall malntam as secret and confl dentl al all Com" dential Information and shall :

not usé or divulge ordisclose any such Confidential Information except as may be required

o or holding ¢ eompany '

S

i :

._ the Grantee understands that the Grant of the Optlon is hmrted on Iy to the Shares of the.
. .(,ompany and the Grantee shall have no recourse o the shares of any other company of
- the Company m any mianner whatsoever, : :

the Grantee understands that “Conildemlal Informatzon fmeans any or all mtormatlon

. - about the Company or its subsndlanes or holdlng eompany that satlsf ics one or more of the

© L Privifeged and Confidentiol

. following eondltlons o

A ‘such mforman on which has not been made generally aval lable to the pubhe save and

- except for inforimation disclosed to the public with the consent of the Company or its
--subsidiaries or ho]dmg company; or - : :

b. " such 1nf0rmat:10n whjch 15 onncai in the Company 5 oplmon to -the Company 5 -

curtent or anticipated business ot research and development activities or those of a

. customer of supplier or associate or channel partner of the Company or its subsidiaries-
" or holding company and the disclosure of the same would affcet their competitiveness; -

".or_.._

. d1sclosures on}v or

Page 24
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d. suoh mfonnatlon winch either is of a nature that 1t gives a dlstmcl. edge to the Compa.ny
ot its subsndtanes or holding company over. competition when not shared with the

- cormpetition, or.is likely to give any advcmtag,e to - the competition or any other
~-Organization / person / group of persons ‘when shared w1th the orgamzatlon / person I
L .groupofpersons or . S .

._e_. | such mformauon which is required to be kept conﬁdentlal by any roqmrement of law.

No i Eh‘[ t0a Gfant Nelthor thie ddt)ptlon of the Plan, nor any acnon of the Company/ Board/

. Nomination & Remunerat]on Committee/T rust shall be ‘deemed to give an Employee any right to

.. be granted an Option to acqusire Shares or to any other rights berelinder except as may be evi idenced

-+ by a Grant Lettér; and only to the extent of and on’ tbe torms and conchnons expressly set forth
L .therem of in the Plan as the case may be. .

o .]'..-_3_:1 '_ 'No &

\ent righits conf‘emed Nothing oontamed in the P?an of in any Grant made hereundor

- ghall @) Confer upon any Employee any right with respect to continvation of employment with the

L "\Company5 or (if) mtorf'ere in any way w1th the n‘s:ht of the Company to termmate his omployment :
s 'at any tune : :

a2

fransfer or Deputatlon Subject o Sect:[on 8 above in the evont that a Partlclpant who has been _

L _Grdnted Options under this Plan is tansferred ot deputed to any Holding Company or Sub51d1ary
" Company as"defined under the Companies. Act, 2013 prior to Vesting or Exercise, the Vesting
. and/or Exetcise as per’ the térms of Grant shall continue in caqo of such u‘ansferred or deputed

:. 1 1.3_3 ' 'Adherence to Apphoable La“ The Par’fl o1pantf Nommee shall oomplv wu:h all Apphcable Laws

1134

1135

'.Partlupant even after the transfer or deputatlon

_Tlus P}an shall not {:onfer on any person any legal or eqlutable r}ghts agamst the Com panw’ Board/
: '_Nommaoon & Remuneraoon Committee/ Trust/ Trustee directly or indirectly or give rise to any .
-cayse of action at law or in. equlty agamst the Company;’ Board/ Normnat:lon & Remuneratloo
.-Comnuttoef’ Trust/ Trustee : :

The Company shall bear the costs of establishing and adml_m steti ng tth Plan, incl udm g any costs

- of the Company’s auditors or any independent financial adviser in relation to the preparation of any

conhnnauon by them ot prowsmn of any other service 1n relatlon to th1s Plan

11.36
R (Prohibition of - Insider Trading) Regulatlons 1992/ Secuntles and’ Exchange -Board of India
~ (Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India
- (Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations
- 2003, to the extent applicable, as well as any code of conduct or such similar policy procedure or

The Paroc]pant shaJ] comply with the provisions of Securmes and Exehange Board of _'Lnd1a_

system formulated or adopted by the Board and communicated fo the Participant from time to time.

- Any violation of the Applicable Laws or code of conduct may result in cancellation of all Vested
. and Unvested Opnons as wel] as subject the Partlmpant to dlsc:lplmary acnon at: the chsoretlon of
o the Company . :




ESOP 2046-F

]1 38 ThlS P]an constltutes the entire document in rclatlon to 1ts Subject ‘maiter and supersedes all. prlor
agreements and undcrstandmgs whether ora] or w rltten Wlth respect to such sub}ect matter.

1139 Inablhtv to, obtam authnrltv The mability of the CompanyHBoard;’ Nommatlon & Remunerauon
Committee /Ttust to obtain authority from any. regulatory body having jurisdiction over the
Compan} of under any Applicable Laws, for the lawful issuance and sale of any shares hereunder
shall feli¢ve and wholly discharge the Compannyoard! Nomination & Remuneration Comrnittee
fT rust of any and ail4i ablht) in respect of the fallure to issue or se}l such shares

Privileged and Confideniial Foge 26
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RS TA R
o dlsp()“sl'[l()l“} of the Shares ‘pursuant to this ESOP 2016-1, The Employees shall seek mdependent
tax adwce and shall not rely upon the Company for any tax advrce ) .

: 12:‘3 -

~ SECTION 12
TAX INIPLICATIONQ AND DEDUCTION OF TAX

The Employees have been informed that therc may be tax consequences as a result of purchase or

Each f,mployee shall he solely responslble for any tax or duuas or any other lewes as may be
N 1mpogea by the preva:]mg Applicable |,aws on the Optlons from time to time. In the event of any
- levy in the form of tax on Stock Options as perquisites or in any other form being imposed on the
. Company/ Employees in relation to the Options granted under the ESOP 2016-1, the Employees '
: Z_l'-.shall be Ilable for the same. . T

'The Companyfthe Trustee shall have the right to deductfrecover from the Employee in connection

L with-all Crants; any taxes required by law to be deducted at sowt:efpmd and to require any.
" . payments necessary- to enable it to satisfy such obligations. In case of cashless exercise, the
- “-Employees will authorize the Company/ Trustee in. the format prescribed by the Nomination &

* Remuneration Committec to dlschal‘ge the obligation in the respect of tax deduction af 'source:’
B recovery of fax pa1d aud approprlate the procceds thereaf of bchalf of the Em plovee




13.1

13.2

13.3

ESOP 20165

SECTION 13 .

" " GOVERNING LAW & JURISDICTION

The terins and conditions of tié ESOP 2016-1 shall be governed by and construed in accordance
with- the faws of India and subject to the provisions of Section. 11.9 above, ta the exclusive

jurisdiction of Courls in | aipur, Rajasthan.

The Employee agrees and acknowledges that the Employee has received and read a copy of the
Plan. The Options are subject to the Plan. Any téim of the Plan that is contrary to the requirement -
of the SEBI Regulations-or any other Applicable Law, including but not limited to the Foreign
Exchange Management Act, 1999 and the rules and regulations framed thereunder shall not apply

10 the extent it is contrary.

In ‘order to comply ‘with regulation of any other country or to ‘avail any tax or other benefits,
Nomtination & Rennmeration Committec or Board may at its sole discretion formuilate an addenduin
to this Plan for Employees employed in that country and made applicable to such Employees from
the date determined by the Nomination & Remuneration Committes/ Board.

Adopted by the Board on 25" Jan, 2017

Approved by the Shaicholders an 231 Feb, 2017

Amended by Sharcholders on 22! Feb, 2018

RS Ljpal

TED

-

For AAVAS FIN?NQR
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" (On the letterhead of Aavas Fin'anciérs L_Ifmited)"

Aavas Financiers Limited
_ '(P ormcrly knewn as Au Housmg Finance Lllmted)

. Equlty Stack Option Plan For Employees 2016
I Crant letter and Acceptance fo rm’

o D'-;;lte;"_'_

. Ta. SR
. Name of the Partsupam
- _- Des;gnat:on
- Employee Code
-:"_'Adgi;e.s;_

- We are pleaqed to mform yOu that you havc been selected by the Nomination' & Remuneratlon Commmee of
: ~ Aavas Financiers leited § Company } to participate in the Bquity Stock Option Plan For Employees 2016 (Lhe
'_"‘Plan” or the “ESOP 2016- I”) hased on the recommendation made by the Company. . Pursuantto the Plan,
- 'which is an mtegral part of thi§ letter, an Oprion granted to you entitles you to subscribe for one Share of the
. Company upon its Vcstmg A copy of the Plan, specifying the terms aud condmons apphcahle to the grant of
- Optlons hcreunder has beerz enclosed as E)dublt 1,

: _' You under’ the ESOP 2016-1 have been ganted in numbers as well as in words)

o Optlons for the Exercise Price spemﬁed in Clause : of the Plan as the case may

be, A copy: of the Plan specﬁvmg the terms and conditions apphcable to the Optlons bemg g,ranted hereinder, -

E ._has been enclosed as Exh]blt 1.

S F'ilrth_e:T de’tails of ihé’ op'ti on, granted & Vesting Conditions are provided below:

1. l’ggtic'ulai's of Options -

© . Granf dete:
Closing date (not more than 30 days fmm the Grant. date)
 Number of options qnmred '
Exercrse przce :

2. Vestihg Conditinns

. ' Stock Optmns (ﬁﬁy percent {50%;) of total Optmns gra.nted) shall vest lwentv percent (20%)

: per year starﬂng first anmversary of the Grant Date’

e — . _Stock Optmns (fifty percent {50%} of total Options ganted) shall vest twenty percent (20%)
o . per year’ stamnrr first : annwersary of the Grant Date subject to mdmduat pertormance raling as

' mdlcated below
lnd1v1dual Performance Ralmg Vestmcr per Year%
~ Rating 5 : 20% -
Rating 4 . . . _ ' "-15% L
Ra-tﬂlg?) : . _ . 10% -
Rating 2. ' 0%

Rating 1 __ T T

Page 1 01'3
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This offer i_s'being__mad_e to you on foll'owing terms and conditions: : _ )

' 1 "-The Grant date for the above Options is 5
- and can be aecepted only by you, on or before the Closmg date ie,’

' 2. By yDuT _aeceptance,f you agre_e to be bound by the prov’ieions.' ofthe Plan.

B}

o The oﬂer may- be aoeepted by you by eomp]etmg the Acceptance form (prowded below) and dehvery
- _of the same to the Companv on or before the Closing clate stated above :

3 - Any faJlure to return. the duly compieted Acceptance form on or before the Llosmg date shall unless,
o the Nommatlon and Remune1 -ation Committee determine otherwise, be deemed to be a rejection of the
- offelj by you. and any aeeeptanee reee_tved after the Closing date shaﬂ not be valid.

50 o On de]wery of the duly completed Acceptance form, a Grantee shall be deemed to have irrevocably
;walved any enlntlement by way of eompensation. for 1oss ol office or. otherwme howsoevel o any sum
or. other beneﬁt to compensate lum for loss of any rights under the Plan '_ '

" The 'Company’e gtowﬂﬁ jo'afney has just begun and the C‘ompany stro'hgly believ’e in its futare olans We hope
that you. do s too and would do your best to achieve them. It is, after all, a Jomt effort aod is needed to done as

' a team, ‘We hope and beheve that the value of these Options will also continiue to grow as you create value for -

-t.he Company iit the years to come. Please however note that there is a risk for price mﬂvement of the Shares

once the Optlons are Exerelsed and you will not be entitled to claim any losses thereto from any Person
whatsoever The terms of your Grant, Vesting and Exercise will be govemed by the ESOP 2016 I, a copy of
which is encloSed with this tetter ' : : : :

s Please 51gn the below letter as a token of your aoeeptcmce of the Grant, By acceptmg the terms hereof you agree '

that the Optlon is c,ra,nted and g g,overned by the terms and conditions ot the- ESOP 2016-1 and this letter, including
‘the terms eontamed in the schedule hereto, You acknowledge, agree and confirm that you have review ed the

' - ESOP-2016-1 and- thisletter in thetr entirety, have had an opportunity to obtain the advice of eounae] prior 10

accepting thlS ]ettcr and fully understand-all provisions of the ESOP 2016 I and this letter Y ou agree to accept as

- binding, conclusive and ﬁnal all decmons or mterpretattons of the Board upon any questlons relatmg o the

_ ESOP 2016-1 antl t.hts letter

“You- aeknowledge that the information regardm& your Option entttiements as contalned herein is strictly
confidential and. that you are expected not to reveal / share this mformatlon wtth any of your peers, celleagues,

- co-employees or w1th ‘any employee and/ or associate of the Company or that of its affiliates. In case you are.

found to be. m breach of ﬁllb eonﬂdenuallty obligation, the Company has uncllsputed right to terminatc your

entitlement ‘to the Grant and all- uncxerelscd Options shall stand cancelled 1mmedtately The decision and
. judgment of the Cotnpany regardmg bre‘tch of ﬂ]_lS conﬁdentzahty obhgatton will be ﬁnal and cannot be
_ questloned by you. : ' :

' Once again, we are happy that you are a part of the Aavas F manelers famﬂy and smeerelv hope We continue to
. share thv; relal.lonsh1p for man), more yeare to. come. :

For Aavas Fmanuers lelted o
T (Auﬂtortsed blgna’tory oF the Commrttee}

Page2 of 3 -

Preliminary ana' Fentative-
Dmﬁ for dzscusszon purposes only




Acceptance form
I'a_ecep_t the‘-above 'oﬁ"er -to par.-trcrpate m tbe ESOP 2016-1. 'Further, T dec.l_ale and accept ﬂiat

Lt have bedn. prowded wﬂh a cepv of the Plan amd T have read and understocjd the provrsrons of the ESOP
2016-1 and disciosures in- the d.lsclosure documents in its ennrety 1 aﬂree to ablde by the ternis and
COHdltl(TnS set Crllt in the LSOP 2016-f

2. The Gram; of Optrons is.of an oecasmnal and extra-ordmary nature and conshtutes a gratuitous and
dlscretlonary act by the Companv Consequently, rio benefit clerlved from the Options granted under the
ESOP . 20[6 A, or- any further offer, forms or shall form a part of my normal hab1tua,l or expeeted
I“lemet’ﬂtl()n

3 The Gmnt Of Optu:ms under the ESOP 2016-1 does not guarantee any enntlement to any future grant of
throns under lhe ESOP 201 6-1

4. T hr,reby aecept ’rhat ho Shares/ sale proceed s therefrom, as the case may be shall be Jssuedz’dlsbursed to me
or my Beneﬁelary Dn Exer(:lse of the Optlons under the ESOP 20161 unless appropriate lewes;’ taxes
fcontrlbutlons;‘payments are recevered frem me.

5. I will- not carry on-or enga“e dHectly or mdlrectlv whether thmugh parm»ershlp or as a, shareholder JO].I]I
venture parmer collaboralor consultant ot agent of in any othier manner Whatsoever as per clause 5 of the
 ESOP 2016»1 whether for proﬁt or othe1w1s,e any business -which competes du'ecﬂy or mdlreetly with the
whole or any part of the business of or any “other business camed on by the Gmup or any actmty related to
.the busmesa camed on by the Group

1'hereby acéept

(in wards) Options granted under Fquity Stock Option Plan for Employses 2016,

Datc

Signed by the Grantee

In the pr’esence oft

Address for eommumcatlon
(Kmdiy mt.lmate us upen any ehange in ‘fhm addreqs)

Page 3 of 3
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SECTION 1
TITLE AND COMMENCEMENT

1.1.  This employee stock option plan shall be called the Equity Stock Option Plan for Employees
2019 (the Plan™ or the “ESOP 2019”) and shall be applicable to certain employees of Aavas
Financiers Limited (Formerly known as Au Housing Finance Limited), a company incorporated
under the Companies Act, 1956 and having its Regd. and Corp. office at 201-202, 2nd Floor,
Southend Square, Mansarovar Industrial Area, Jaipur-302020 (“Aavas Financiers” or the
“Company™) [and its subsidiaries] as are identified and approved by the board of directors of the
Company (the “Board”) on 3™ May, 2019.

1.2.  The approval of shareholders by way of special resolution passed on 1** Aug, 2019 has been
obtained by the Company in order to grant Options to Employees of the Company and its
subsidiaries.

1.3.  The ESOP 2019 shall become effective from 1% Aug, 2019 (the “Effective Date”).

e ————
Privileged and Confidential Page 3
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2.1.

2.2.

SECTION 2
OBJECTIVE

Aavas Financiers, a company incorporated under the Companies Act, 1956 and having its Regd.
& Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302020, has structured this Plan for its Employees and the Employees of its subsidiary
companies, (as defined under the Companies Act, 2013). The purpose of this Plan is as under:

a) Create corporate identity- Professionally driven company;

b) Attain performance targets;

¢) Retention;

d) To offer an opportunity of sharing the wealth created to those employees who have
contributed to creation of wealth of shareholders;

e} Aligning the objective of the individual with the shareholders interest & Company
philosophy and

f) Lovalty

This purpose is sought to be achieved through the Plan to acquire the Shares of the Company by
its Employees.

Further, the Plan will be implemented, for and on behalf of and at the request of the Subsidiary
Companies of Aavas Financiers, for the employees of the Subsidiary Companies. The purpose of
this Plan is to retain and reward the employees of the Subsidiary Companies for high levels of
individual performance and for unusual efforts to improve the financial performance of the
respective Subsidiary Companies, which will ultimately contribute to the success of the
Company. This purpose is sought to be achieved through the issue of options, for and on behalf
of, and at the behest of the Subsidiary Companies to their employees.

Privileged and Confidential - Page 4
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SECTION 3
DEFINITIONS AND INTERPRETATION

3.1. Definitions

In this Plan, the following expressions including their grammatical variations or cognate
expressions shall, where the context so admits, have the following meaning:

Acceptance Form means the form that the employee has to submit indicating his acceptance
of the offer made to him to participate in the Plan;

Applicable Laws means any statute, law, regulation, ordinance, rule, judgment, order,
decree, bye-law, approval, directive, guideline, policy, requirement or
other governmental restriction or any similar form of decision of, or
determination by, or any interpretation or administrative order having the
force of law in India of any of the foregoing by, any Government
Authority having jurisdiction over the matter in question.

Board shall have the meaning ascribed to it in Section 1.1.

Cashless Exercise means the Exercise of Options by an Employee according to the procedure
for cashless exercise laid down by the Nomination & Remuneration
Committee.

Canse means (a) constant failure of the Employee in the opinion of Nomination
& Remuneration Committee to achieve assigned performance targets and
objectives, (other than any such failure resulting from retirement, death or
Disability), or (b) the Employee engaging in willful, reckless or grossly
negligent misconduct which is determined by the Nomination &
Remuneration Committee to be detrimental to the interest of the Company
or any of its affiliates, monetarily or otherwise, or (¢} the Employee’s
pleading guilty to or conviction of a offense involving imprisonment of
more than one (1) year, or (d) fraud, moral turpitude, misfeasance, breach
of trust or wrongful disclosure of any secret or confidential information
about the Company to any third party, or (¢} employment of the Employee
in any other organization, or (f) the Employee engaging, directly or
indirectly, in any activity similar to or competing with the business or
acquiring an interest in any entity (except to the extent 1% of the total paid
up share capital of a public listed company) whose primary business is
similar to or competing with the business, or rendering services to any
entity or business similar to or competing with the business.

Change in Control  means any, direct or indirect, sale of Equity Securities whereby a third
party acquirer {along with any affiliates) hoids more than 50% of the
Equity Securities of the Company;

Companies Act means the Companies Act, 201
re-enactments thereof.

Privileged and Confidential
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Company

Corporate Action

Director

Disability

Effective Date

Employees

Eligible Employees

Equity Securities

Privileged and Conﬁdenf .

shall have the meaning ascribed to it in Section 1.1,

shall have meaning as understood under the SEBI Regulations. Corporate
Action shall include Change in Capital structure such as (i) a scheme for
merger, reconstitution, consolidation, dissolution, liquidation or
reorganization, exchange of Shares, share swaps, sale of all or
substantially all of the assets of the Company (ii} any stock dividend, stock
split, reverse stock split, stock combination, rights issue, bonus issues or
other changes in the capital structure of the Company or (iii) any other
event which in the judgment of the Board necessitates action of making a
fair and reasonable adjustment to the number of Options and/ or to the
Exercise Price, such adjustment shall be made in a manner that the total
value of the Options remains the same after the Corporate Action or (iv)
any change in control or (v) any divestment of the shareholding of the
company.

means a director appointed to the board of a company.

means a total and permanent physical or mental incapacity of an Employee
to perform his/her duties.

shall have the meaning ascribed to it in Section 1.2.
means:

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

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

(c) an employee as defined in clause (a) or (b) of a subsidiary, in India or
outside India, or of a Holding Company of the company, if any;

but does not include-

i. an employee who is a promoter or a person belonging to the
promoter group, or

ii. a director, who either himself or through his relative or through
any body corporate, directly or indirectly, holds more than 10%
of the outstanding Equity Shares of the Company.

for the purpose of this Plan means the identified Employee(s) as per
Section 4.2 below

means the Equity Shares, preferred shares, bonds, loans, warrants, rights,
options or other similar instruments or securities which are convertible
into or exercisable or exchangeable for, or which carry a right to subscribe
for or purchase Equity Shares of_the Com or any instrument or
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Exercise Period

Exercise Price

Exercise Window

General meeting

Government
Authority

Grant

Grant Date

Grant Letter

Grantee

Group
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certificate representing a beneficial ownership interest in the Equity Shares
of the Company, including global depositary receipts and American
depository receipts and any other security issued by the Company, even if
not convertible into Equity Shares, that derives its value and/or return
based on the financial performance of the Company or its Equity Shares.

shall have the meaning ascribed to it in Section 1.1

means making of an application by an employee to the company for issue
of shares against vested options in pursuance of this Plan, accompanied by
the Exercise Price payable for such Shares.

means a period of four 4 years from the date of each Vesting of Stock
Options.

means the price, if any, payable by the employee for exercising the option
in pursuance of the plan.

means the period during the year in which the Employees can Exercise
their Stock Options.

means a General Meeting (including an Extraordinary Generat Meeting) of
the Shareholders of the Company held in accordance with the Articles of
Association of the Company and the Applicable Laws;

means (a) central, state, city, municipal or local government, governmental
authority or political subdivision thereof having jurisdiction; or (b)any
agency or instrumentality of any of the authorities referred to in sub-
clause (a); or (c) any regulatory or administrative authority, body or other
organization having jurisdiction, to the extent that the rules, regulations,
standards, requirements, procedures or orders of such authority, body or
other organization have the force of the Applicable Law; or (d} any Court
or tribunal having jurisdiction.

means the process by which the company issues options under the plan

means the date on which the Nomination & Remuneration Committee
approves the Grant

means the letter under which the grant of options has been or will be made
to an employee in the specified form.

shall mean an Eligible Employee having a right but not an obligation to
exercise an option in pursuance of this Plan

means two or more companies which, directly or indirectly, are in a
position to -
(a) exercise 26% or more of the
(b)appoint more than 50% of,

¢ other company; or

embers )V ¢ board of directors in
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Holding Company

Independent
Director

Lock-in Period

Market Price

Nominee

Nomination &
Remuneration
Committee

Option or Stock
Option

Participant

Promoter
Promoter Group

Relative

Recognized Stock

Exchange

the other company; or
(c) control the management or affairs of the other company.

means a Company defined under section 2(46) the Companies Act, 2013;

means the Independent Director as defined under SEBI (LODR})
Regulations 2015.

means period in which there is restriction on sale of Underlying Shares
issued to Employee pursuant to Exercise of Stock Options

means the latest available closing price of the shares, on the stock
exchange on which the shares of the company are listed on the date
immediately prior to the relevant date. If the shares are listed on more than
one stock exchange, then the stock exchange where there is highest trading
volume on the said date shall be considered.

means the person or persons, trust or trusts designated by the Employee, or
in the absence of any designation by the Employee, a person or persons
who is/are entitled by the will or probate of the Employee to receive the
benefits specified in the Plan, the legal heirs of the Employee, if the
Employee dies intestate and includes the Employee's executors or
administrator, if no other Beneficiary is designated and able to act under
the circumstances and such other persons as may be added from time to
time to the class of beneficiaries by notice in writing and by the
Nomination Form in the exercise of any powers conferred under the Plan
or any other agreements forming part thereof;

the Nomination & Remuneration Committee shall be a committee of such
members of the board of directors of the company as provided under
section 178 of the Companies Act, 2013 as amended or modified from
time to time.

means the Option given to an Employee which gives him a right to
purchase or subscribe at a future date, the Shares offered by the Company,
directly or indirectly, at a pre~determined price. Subject to Section 9 of the
Plan, each option will entitle the Employee to one Share of the Company.
means a Grantee who accepts the Grant from the Company/ Nomination &
Remuneration Committee/ Trust to participate in this Plan pursuant to
Section 5 below.

means promoter as defined under the SEBI Regulations;

means promoter group as defined under the SEBI Regulations;

means relative defined under the SEBI Regulations;
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SEBI Regulations

SEBI (LODR)
Regulations 2015
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means retirement as per the rules of the company

means the Equity Shares issued in lieu of shares of the Company on any
Change in Capital Structure as mentioned in this Plan.

means the Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 as amended from time to time.

Means the Securities and Exchange Board of India (Listing Obligations
and Disclosures Requirements) Regulations, 2015 as amended from time
to time.

means the issued and paid up share capital of the Company consisting of
7,81,07,901 Equity Shares having face value of Rupees Ten (10) per
share.

means equity shares of the Company with a current face value of Indian
Rupees Ten (10) per equity share.

means the total number of Stock Options as approved by the Shareholders
in the general meeting pursuant to this Plan.

means registered shareholder of a share in the share capital of the
company.

means a Company defined under section 2(87) the Companies Act, 2013;
means a trust which may be established, under the provisions of Indian
Trusts Act, 1882 including any statutory modification or re-enactment

thereof, for implementing any of the Plans covered by these regulations.

means the trust deed under which Aavas Financiers Limited has appointed
the Trustees.

means the trustee of the Trust appointed pursuant to the Trust Deed.

means the date of termination of the employment of the employee with the
group or the extended group, as the case may be.

Means an option which is not a vested option.

means the Shares underlying the Options on the basis of one Option
entitling an Employee to one Share.

means the process by which the employee becomes entitled to receive the

benefit of a grant made under this plan. :
means the respective dateg ar u the option vests with the
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employee and thereby becomes exercisable,

Vesting Period means the period during which the vesting of option granted under the

plan takes place.

3.2. Interpretation

(a)

(b)

(c)

(d)

(e)

(H

(&)

(h)

Privileged and Confidential

In this Plan (unless the context requires otherwise), any express reference to an
enactment (which includes any legislation in any jurisdiction) includes references to:

(i) that enactment as amended, extended or applied by or under any other
enactment before, on or after the date of this Plan; and

(i)  any subordinate legislation (including regulations) made (before, on or after the
date of this Plan) under that enactment, as re-enacted, amended, extended or
applied as described in paragraph (i) above, or under any enactment referred to
in paragraph (ii) above.

In this Plan, any reference to a contract, deed, indenture, constitutional document or
other agreement includes references to that contract, deed, indenture, constitutional
document or other agreement as amended, modified, supplemented, superseded or
terminated, on or after the date thereof.

In this Plan, reference to including and include shall be construed to mean “including
without limitation” and “include without limitation” respectively, unless otherwise
specified.

In this Plan, references to a person shall be construed so as to include any individual,
firm, company, unincorporated association of persons, government, state or agency of
a state or any joint venture, association, partnership, or employee representative body
(whether or not having separate legal personality).

In this Plan, references to INR or Indian Rupees are to the lawful currency from time
to time of the Republic of India.

Where there is 'ahy'ih'coﬁsistency between the definitions set out in Section 3.1 and the
definitions set out in any other Section or schedule, then for the purposes of construing
such Section or schedule, the definitions set out in such Section or schedule shall
prevail,

In this Plan:

(i)  words importing the singular shall include the plural and vice versa; and

(1) References to a person save as otherwise provided in this Plan or save as
otherwise may be reasonably inferred shall include the successors or permitted

assigns of that person (immediate or otherwise).

The headings in this Plan do not aftect its interpretation and are for convenience only.
Any schedule or annex to this Plan shall take affect as if set.out in this Plan and
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(i) In this Plan, unless the contrary intention appears, a reference to a recital, Section,
sub-Section, paragraph, subparagraph, schedule or item is a reference to a recital,
Section, sub-Section, paragraph, subparagraph, schedule or item of this Plan.

(i)  For the purposes of any calculation under this Plan any fraction the will be rounded up
or down to the nearest integer.

(k) In this Plan, any references to “month” shall, unless a contrary intention appears, mean
a continuous period of thirty (30) days from (and excluding) the date of the event
where applicable, else a calendar month and “year” shall, unless a contrary intention
appears, mean a continuous period of twelve (12) months from (and excluding) the
date of the event where applicable, else a continuous period of twelve (12) calendar
months and “calendar year” shall, unless a contrary intention appears, mean a
continuous period of twelve (12) calendar months commencing on January 1% and
ending on December 31*.

Privileged and Confidential ' Page {1
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4.1.

42

4.3

4.4

4.5

4.6

SECTION 4
AUTHORITY, CEILING AND ADMINISTRATION OF THE ESOP 2019

The Shareholders in their general meeting held on 1* Aug, 2019 have approved the Grant of such
number of Options being not more than the Share Pool of 3,00,000 {Three Lakh) shares, pursuant
to the ESOP 2019, to the Employees and have granted the authority of designing, implementing
and administering such Plan to the Nomination & Remuneration Committee in accordance with
the provisions hereof as well as the Applicable Laws and under the general direction and
supervision by the Board.

The eligibility to participate in the Plan is subject to such criteria as may be decided by the
Nomination and Remuneration Committee at its own discretion, including, but not limited to the
date of joining of the Employee with the Company, grade of the Employee, performance
evaluation, period of service with the Company, criticality or any other criteria, as the
Nomination and Remuneration Committee determines.

The Nomination & Remuneration Committee shall have the following powers in relation to the
ESOP 2019, subject to concurrence by the Board:

(a) Laying down the procedure for making a fair and reasonable adjustment to the number
of Options and to the Exercise Price in case of Change in the Capital Structure;

(b) Providing for the Grant, Vesting and Exercise of Options in case of Employees who are
on long leave or whose services have been seconded to any other company;

(©) Laying down the procedure for cashless exercise, as may be applicable, by the
employees upon vesting of shares

(d) Such other powers as may be necessary or expedient in connection of the
implementation or administration of the Plan.

The Nomination & Remuneration Committee shall interpret the Plan and shall make all other
determinations necessary or advisable for its administration. In respect of any issues arising in
respect. of administration and implementation of the Plan, the decision of the Nomination &
Remuneration Committee shall be final and binding on all concerned. The Company/ the Board/
the Nomination & Remuneration Committee shall not be liable for any action or determination
made in good faith with respect to the Plan or any Opiion granted there under.

The Nomination & Remuneration Committee may correct any defect, omission or reconcile any
inconsistency in the Plan in the manner and to the extent the Nomination & Remuneration
Committee deems necessary or desirable and to resolve any difficulty in relation to
implementation of the Plan and take any action which the Board is entitled to take.

The Nomination & Remuneration Committee shall frame suitable policies and procedures to
ensure that there is no violation of securities laws, as amended from time to time, including
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and
Securities and Exchange Board of India (Prohibition of Fraudulent and Ifnfair Trade Practices
Relating to the Securities Market) Regulations, 200 the Trust/the Company and its
Employees, as applicable. A

Privileged and Confidential Page 12
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5.1

5.2

5.3

5.4

5.5

5.6

5.7

SECTION §
GRANT OF OPTIONS and METHOD OF ACCEPTANCE

The Nomination & Remuneration Committee may offer the Options to a Grantee in accordance
with the terms and conditions of this Plan for the time being in force. The Committee will decide
the number of Options to be granted to each Eligible Employee.

During any one year, no Employee shall be granted Options equal to or exceeding 1% of the
issued share capital excluding outstanding warrants and conversions (as understood under SEBI
Regulations) of the Company at the time of Grant of Options unless an approval from the
Shareholders is taken by way of special resolution in a General Meeting.

Subject to the Share pool agreed in the general meeting, the Options may be granted in one or
more tranches. Subject to Section 9, each Option will entitle the Participant to one Share of the
Company.

The Grant of the Options by the Nomination & Remuneration Committee to the Grantee shall be
made in writing and communicated to the Grantee by a Grant Letter. Such a Grant shall state the
number of Options Granted, the Exercise Price and the Closing date of accepting the Grant as per
the Plan.

The Closing Date of accepting the offer shall be as specified in the Grant Letter. In any event, the
Closing Date shall not be more than 30 days from the Grant Date. An offer made under Section
5.1 above is personal to the Grantee and cannot be transferred in any manner whatsoever.

The method of acceptance of the Grant made pursuant to Section 5.1 above, shall be determined
in accordance with the Plan. Upon receipt of a duly completed acceptance Form from the Grantee
in respect of the Grant, the Grantee will become a Participant.

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

Privileged and Confidential Page 14
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SECTION 6
VESTING SCHEDULE and CONDITIONS

6.1 The Options granted to an Employee, in terms of Schedule 2, shall vest in an Employee in the
manner and subject to the vesting conditions (time and performance) mentioned below.

Vesting Conditions and Schedule

50% of the total options granted to an employee shall be considered as Time options and balance
50% of the total options granted shall be considered as Performance options.

{A) Time Options
The Time Options shall vest in the following manner;

i.  20% of the options granted shall vest on the first anniversary from the grant date;

ii.  Next 20% of the options granted shall vest on the second anniversary from the grant date;
iili. Next 20% of the options granted shall vest on the third anniversary from the grant date;
iv.  Next 20% of the options granted shall vest on the fourth anniversary from the grant date;

v. Balance 20% of the options granted shall vest on the fifth anniversary from the grant date;

(B) Performance Options

The Performance Options shall vest annually starting from the first anniversary of the Grant
Date, subject to individual performance rating (subject to a maximum of 20% on each
anniversary)

The above vesting will be based on the individual performance rating as indicated below

Individual Performance Rating* Vesting per Year (.%) of performance
options
Rating 5 20%
Rating 4 15%
Rating 3 10%
Rating 2 0%
Rating 1 0%

* The performance criteria may be revised at the end of each year as decided by the
Nomination & Remuneration Committee in consultation with the management of the
company.

6.2  Notwithstanding anything mentioned in the Plan and subject to Section 8.3 below, Shares with
respect to which an Option is granted under the Plan, that remain unexercised at the expiration, or
which are not vested in case of individual performance rating is in the range of 1-4, or which have
lapsed (including those having lapsed by way of forfeiture as mentioned above) or cancelled shali
be added back to the number of Options that are pending to be granted. The Company may Grant
such Options within the overall [imit determined in accordance with the Plan.

6.3 Subject to Section 8 below, the Unvested Option i #he Employee in accordance

with the ESOP 2019.

Privileged and Confidential
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6.4

6.5

6.6

6.7

6.8

Upon vesting, the Vested Options shail be exercisable in accordance with the terms and
conditions set forth under the ESOP 2019,

Notwithstanding anything mentioned in the Plan and subject to Section 8.3 below, Options which
are not vested shall automatically lapse without surviving rights/ liabilities for any party.

Subject to the SEBI Regulations, and unless the Nomination & Remuneration Committee decides
otherwise, no Options shall vest in an Employee, if such Employee carries on or engages in,
directly or indirectly, whether through partnership or as a shareholder, joint venture partner,
collaborator, consuitant or agent or in any other manner whatsoever, whether for profit or
otherwise, any business which competes directly or indirectly with the whole or any part of the
business carried on by the Group or any activity related to the business carried on by the Group.
Decision of the Nomination & Remuneration Committee/ Company in this regard shall be final
and conclusive and cannot be called in question by the Employee. For the sake of clarity, the
restriction contained in this Section shall not apply to any investment held as a portfolio by the
Employee or any activity/ business carried out by the Employee pursuant to his duties as an
Employee or Director of the Company and shall not apply to the Nominee of the Employee.

Neither the Employee nor any person entitled to exercise Employee's rights in the event of death
of the Employee shall be entitled to claim or receive any dividend and right to vote, or in any
manner enjoy the benefits as a shareholder of the Company in respect of the Options granted/
vested, till such time as the Shares are transferred pursuant to a valid Exercise of the Options in
favor of such Employee or such person,

Notwithstanding anything contained in point 6.1 to 6.7 above, there shall be a minimum period of
one year between the grant of options and vesting of option.

Privileged and Confidential R T Page 16
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

Privileged and ﬁa‘emiat‘

SECTION 7
EXERCISE OF OPTIONS

Subject to Section 8.3 below, the Employees may Exercise the Options that have vested in them at
any time during the Exercise Period by paying the Exercise Price. The Exercise Price for grants
made under this plan shall be the Market Price of the shares as on the Grant date.

For such Exercise, an Employee shall serve a notice in the form prescribed in Schedule 1 (the
“Exercise Notice”) to the Company stating the number of the Options the Employee wishes to
Exercise and whether such Employee is desirous of undertaking a Cashless Exercise or a Share
Exercise.

Upon the receipt of the Exercise Notice:

(a) Where the Employee opts for a Share Exercise, subject to the tender by the Employee of
the Exercise Price and any applicable taxes to the Company/ Trust, the Company/ Trust
shall transfer the Underlying Shares to the Employee. The Company shall record such
transfer and enter the name of the Employee as a Shareholder in relation to such
Underlying Shares upon such Exercise;

(b) where the Employee opts for a Cashless Exercise, the Nomination and Remuneration
Committee/ Company shall make suitable arrangements for appropriate funding through
the Trust. The detailed procedure for Cashless Exercise shall be notified by the
Nomination & Remuneration Committee from time to time, as may be applicable.

The Employee shail bear all taxes on any Exercise of Options.

Notwithstanding anything contained herein or elsewhere in this Plan, it is hereby clarified that the
Company is under no obligation to either buy the Shares or pay any compensation to any
Employee under this Section as a resuit of the inability or unwillingness of the Employee to
acquire any Shares, whether due to lack of funds, any restriction under law or otherwise.

Notwithstanding anything contained elsewhere in the Plan, the Nomination & Remuneration
Committee and/or the Board may, if the Exercise of Options within the Exercise Period, is
prevented by Applicable Law, defer or refuse to permit the Exercise of Options till such time as it
is prohibited by the Applicable Law or regulations and in such an event, the Company shall not
be liable to pay any compensation or similar payment to the Employee for any loss suffered due
10 such refusal. Provided further, that the Board shall have the power and is hereby authorized to
cancel all or any of the Options granted under the Plan if so required under any Applicable Law.

The Aggregate Exercise Price shall be paid in full upon the Exercise of the Vested Options.
Payment must be made by one of the following methods:

1) Cheque or demand draft issued in the name of the Company/ Trust; or

ii) Remittance directly from the Employee’s bank to the bank account of the Company/ Trust
(wire transfer); or

iily Any combination of such methods of payment or any other method acceptable to the
Nomination & Remuneration Committee at its sole discretion.
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8.1

8.2

83

8.4

8.5

SECTION 8
TERMINATION OF EMPLOYMENT

Termination by the Company
In the event that the Company terminates an Employee’s employment:
(a) For Cause, all Options, whether Vested or not, shall lapse.

() Without Cause, all Options that are lying unvested in such Employee shall lapse. Vested
Options shall not lapse and shall be exercisable within 90 days from the date of
termination of employment and the contract referred to in Section 11.14 below shall
automatically be terminated without surviving rights/ liabilities for any party.

Resignation by the Employee

On resignation by the Employee, all Options that are lying unvested in such Employee shall
lapse. Vested Options shall not lapse and shall be exercisable in accordance with the terms hereof
provided however that the Employee shall be required to Exercise all his/her Vested Option
within ninety (90) days of the date of his/her resignation.

Death or Disability

On death or Disability, all Options that are lying unvested in such Employee shall vest
immediately in the nominee or legal heir or Employee on the date of termination of employment.
All Vested Options shall be exercisable by such nominee or legal heir or Employee within a
period of 12 months from the date of vesting or before the expiry of exercise period unless the
Nomination & Remuneration Committee decides otherwise. Any vested options not exercised
within the aforesaid period shall automatically lapse after the end of aforesaid period.

Retirement

On Retirement, all Performance Options that are lying unvested in such Employee shall lapse and
all Time options that are lying unvested in the employee shall vest immediately. The Vested
Options shall be exercisable within 90 days from the date of retirement and the contract referred
to in Section 11.14 below shall automatically be terminated without surviving rights/ labilities

for any party.
Appointment of Nominee

The Employee shall appoint any person as his/her nominee(s) for the purpose of exercising the
rights, subject to the obligations, in terms of the Plan at the time of Grant. The Employee has the
right to revoke such nomination at any time and a fresh nomination may be made on such
revocation. Notwithstanding contatned herein, the nominee(s)specified as aforesaid shall alone be
entitled to exercise the rights of the Employee concerned and the Company shall not be liable in
relation to any rights and obligations amongst the legal heirs inter se of the Employee concerned.
In the absence of nomination or in the event of death of the nominee(s) before exercising the
options under the Plan, the legal heirs of the Employee shall have the right to Exercise the
Options as Vested on the Employee on his death. The determination of who are the legal heirs
and/or nominees, as the case may be, of the deceased Employee shall be solely d)d exclusively at

Privileged and Confidential
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required to produce all such documents / indemnities as may be required by the Nomination &
Remuneratiorn/ Company to prove the succession of the estate of the deceased Employee.

SECTION 9
CHANGE IN CAPITAL STRUCTURE

9.1 Except as hereinafter provided, a Grant made shall be subject to adjustment, by the Nomination &
Remuneration Committee, at its discretion as to number (vested as well as unvested) and price of
Options or Shares, as the case may be, in the event of Change in Capital Structure.

9.2 The existence of the Plan and the Grants made hereunder shall not in any way affect the right or the
power of the Board or the Shareholders or the Company to make, undertake or authorize any
Change in Capital Structure including any issue of shares, debt or other securities having any
priority or preference with respect to the Shares or the rights thereof.

9.3 Ifthere is a Change in the Capital Structure of the Company before any Options Granted under this
Plan are Exercised, the number of Shares to which the Employee shall be entitled and rights under
such unexercised Options shall be adjusted in the following manner:

{(a) The number of Shares to which the Employee shall be entitled shall be calculated, at the
time of the Exercise of the same, as if these unexercised Options are being vested in
him/her before such Change in the Capital Structure of the Company. It is hereby
clarified that the number of Shares, with respect to which the Options may be Exercised
after a Change in the Capital Structure of the Company shall, in the event of

(i)  an increase in the number of Resultant Shares, be proportionately increased, and
the Exercise Price, be proportionately reduced;

(i)  areduction in the number of Resultant Shares, be proportionately reduced, and the
Exercise Price, be proportionately increased,;

(b) In case the provisions of Applicable Law restrict/prohibit the issue of Shares at a discount
to its par value, the Exercise Price shall not be less than the amount as prescribed under
such law.

(¢} The rights under these Options not Exercised by him/her shall stand correspondingly
adjusted.

Privileged and Confidential _ Page 19
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SECTION 10
AMENDMENT AND TERMINATION OF THE ESOP 2019

10.1  The Board of Directors in its absolute discretion may from time to time amend, alter or terminate
the Plan or any Grant or the terms and conditions thereof. Provided that no amendment, alteration
or termination in any Grant previously made may be carried out, if it is detrimental to the interests
of the Employee without the consent of the concerned Employee. Provided further, that the Board
may not, without the approval of the Shareholders, amend the Plan:

(a)

(b)
©
(d)
(e

To increase the aggregate number of Shares which may be issued pursuant to the
provisions of the Plan on Exercise or surrender of Options or upon Grant;

To extend the maximum period during which Grants may be made under the Plan;
To reduce the Vesting Period or to amend the vesting conditions;

To reduce the Exercise Price

To extend the Exercise Period.

10.2  Notwithstanding anything to the contrary contained above, the Board may, without any reference
to or consent of the Employee concerned, amend the Plan or Grant to comply with the provisions
of Applicable Law.

Privileged and Confidential Page 20
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11.1

11.2

11.3

11.4

11.6

SECTION 11
OTHER TERMS AND CONDITIONS

Notices and correspondence

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

Any notice, required to be given by the Company/ the Nomination & Remuneration Committee to
an Employee/ Nominee or any correspondence to be made between the Company/ the
Nomination & Remuneration Committee and an Employee/ Nominee shall be given or made by
the Company/ the Nomination & Remuneration Committee on behalf of the Company at the
address provided by the Employee in his Acceptance Form or Nomination Form.

Lock-in

The Shares allotted/ transferred pursuant to the Exercise of the Vested Options under Section 7
above shall not be subject to a lock-in unless the Nomination & Remuneration Committee decides
otherwise.

Confidentiality

The Employee shall ensure that there is no violation of any regulations relating to insider trading
as may be applicable, including the SEBI (Prohibition of Insider Trading Regulations), 2015 (as
amended from time to time) and the prevention of any fraudulent or unfair trade practices related
to the securities market. The Employee shall ensure complete confidentiality in respect of all
documents, matters and discussions in relation to the Plan, Grant, the Allotment Letter or any
connected matter. Any violation may result in cancellation of Grant or compulsory retransfer of
Shares to a nominee as the Nomination & Remuneration Committee may deem fit without
prejudice to the other action which may be taken in this regard.

Non Transferability of options

Subject to Section 8.3 above, the Options granted herein, are personal to the Employee. The
Options cannot be assigned, alienated, pledged, attached, hypothecated, sold or otherwise
transferred or encumbered by the Employee/ Nominee otherwise than by will or by the laws of
descent, to the extent permitted under the Applicable Law, and any purported assignment,
alienation, pledge, attachment, sale, transfer, or encumbrance not permitted herein shall be void
and unenforceable against the Company.

Corporate Actions
Nothi.ng contained in the Plan shall be construed to prevent the Company from taking amy

corporate action which is deemed by the Company to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan. No Employee, beneficiary

Privileged and Confidential
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In case of Corporate Action, the Board shall ensure while taking into consideration the global best
practices in this area including the procedures foliowed by the derivative markets in India and
abroad, that the Vesting Period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the Employees. The decision of the Board on whether such action is
necessary and the extent of such action by the Board shall be final and binding. If a change of
control shall occur, the Board may make such adjustments at its discretion as are necessary or
appropriate in light of the change of control (including, without limitation, the substitution of
stock other than stock of the Company as the stock optioned hereunder, and the acceleration of
the exercisability of the Options), provided that the Board determines that such adjustments do
not have a substantial adverse economic impact on the Employee as determined at the time of the
adjustments.

Arbitration

All disputes arising out of or in connection with this Plan or the Allotment Letter shall be
exclusively and irrevocably referred to for arbitration to a sole arbitrator to be appointed by the
Company. The arbitration proceedings will be governed by the provisions of the Arbitration and
Conciliation Act, 1996 and will be held at Jaipur. The proceedings of arbitration will be in
English language. The arbitrators’ award will be binding on the parties subject to the Applicable
Law, and the award will be enforceable in any competent court of law.

Tenure

This Plan shall continue in effect unless terminated by the Company/ the Committee. Any such
termination of this Plan shall not aftect Options/ Shares already granted and such Options/ Shares
shall remain in full force and effect as if the Plan had not been terminated unless mutually agreed
otherwise between the Employee and the Nomination & Remuneration Committee/ the Company.

Regulatory approvals

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

The Board shall make all the relevant disclosures in the Director’s Report in relation to the Plan
as are required under the SEBI Regulations and other Applicable Laws.

The Company shall follow and confirm to applicable accounting policies issued by the Institute of
Chartered Accountants of India from time to time and/or accounting policies as per the SEBI
Regulations,

Severahility

In the event that any term, condition or provision of this Plan is held to be a violation of or
contrary to, any Applicable Law, statute or regulation, the same shall be severable from the rest of
this Plan and shall be of no force and effect and this Plan shall rema.m m Fui] force and effect as if
such term, condition or provision had not originally been e6ijta
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11.15

11.16

11.17

11.18

11.19

11.20

11.21

11.22

Other miscellaneous provisions

The acceptance in accordance with the terms of the grant letter and the ESOP 2019, of a Grant
made to an employee, shall conclude a contract between the employee and the Company,
pursuant to which each Option shall, on such acceptance, be an Unvested Option.

Nothing herein is intended to or shall give any Employee any right or status of any kind as a
Shareholder by the ESOP 2019 unless the Employee converts the Options into Equity Shares.

No Person other than the Employee to whom the Options are granted shall be entitled to Exercise
the Options except in the event of the death or Disability of the Employee. The Employee shall be
required to provide the details of the nominee(s) at the time of Grant

The rights granted to an Employee under the ESOP 2019 shall not afford the Employee any rights
or additional rights to compensation or damages in consequence of the loss or termination of his
office or employment with the Company for any reason whatsoever (whether or not such
termination is ultimately held to be wrongful or unfair).

The Grant or Vesting of Options pursuant to this ESOP 2019 do not constitute an express or
implied promise of continued employment of any Employee for any period at all, and shall not
interfere with the Company’s right to suspend, retrench, discipline or terminate the Employee’s
relationship as an Employee at any time with or without Cause.

The Employee shall have no rights as a Shareholder until the name of the Employee has been
entered in the register of members of Aavas Financiers as the holder of the Shares provided
hereunder to such Employee. The new Shares to be issued and allotted by Aavas Financiers in the
manner aforesaid shall rank pari passu in all respects with the then existing Shares.

Nothing contained in the Plan shall be construed to prevent the Company directly or through any
trust settled by the Company, from implementing any other new employee ownership plan which
is deemed by the Company to be appropriate or in its best interest, whether or not such other
action would have any adverse impact on the Plan or any Grant made under the Plan. No
Employee or other Person shall have any claim against the Company and/or trust as a result of
such action.

Any issue/ transfer of Shares from the Company/ Trust to the Employee in question shall only
take place during the exercise window of April 1¥ to May 31 (for Exercise Notice received from
16th Feb to 15th May), from July 1% to Aug 31* (for Exercise Notice received from 16th May to
15th Aug), from Oct 1* to Nov 30™ (for Exercise Notice received from 16th Aug to 15th Nov),
and from January 1st to February 28" every year (for Exercise Notice received from 16th Nov to
15th Feb). It is clarified that the time-periods set out in this Section for transfer of Shares to the
Employee are indicative in nature and the Company shall not be liable in case the said time-
periods are not met, with regard to any particular transfer of Shares.

Tt is the Company’s/ Nomination & Remuneration Committee’s/Trust’s obligation to convey to
the Participant/ Nominee that the Shares shall be subiect to set-off or countgeglaim of amounts
18R ofapion Committee’s /

-
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11.23 Covenants of the Grantee

The Grantee confirms that:-

i)

if)

iii)

iv)

vi)

vii)

P Confidential

the Grantee shall not engage himself / herself in activities that have or will have an
adverse impact on the reputation of the Company or its subsidiaries or holding company.

while during employment with the Company or its subsidiaries or holding or Affiliate
company, the Grantee shall engage exclusively in the work assigned by the Company or
its subsidiaries or holding company, respectively, and shall not take up any independent
or individual assignments, whether the same is part time or full time, (in an advisory
capacity or otherwise) and whether directly or indirectly.

the Grantee shall not, directly or indirectly, engage in any activity or have any interest in,
or perform any services for any person who is involved in activities which are or shall be
(in the sole opinion of the Board) in conflict with the interests of the Company or its
subsidiaries or holding company.

in consideration of the Options granted to the Grantee, as also, opportunities, training and
access to new techniques and know-how that has been made available to the Grantee, the
Grantee shall also strictly abide by any and all of the terms of the employment agreed by
the Grantee.

the Grantee shall maintain as secret and confidential all Confidential Information and
shall not use or divulge or disclose any such Confidential Information except as may be
required under any obligation of law (subject to obtaining the consent of the Company or
its subsidiaries or holding company) or as may be required by the Company or its
subsidiaries or holding company.

the Grantee understands that the Grant of the Option is limited only to the Shares of the
Company, and the Grantee shall have no recourse to the shares of any other company of
the Company, in any manner whatsoever.

the Grantee understands that “Confidential Information” means any or all information
about the Company or its subsidiaries or holding company that satisfies one or more of
the following conditions:

a. such information which has not been made generally available to the public, save
and except for information disclosed to the public with the consent of the Company
or its subsidiaries or holding company; or

b. such information which is critical, in the Company’s opinion, to the Company’s
current or antictpated business or research and development activities or those of a
customer or supplier or associate or channel partner of the Company or its
subsidiaries or holding company and the disclosure of the same would affect their
competitiveness; or

¢. such information which either has been identified as confidential by the Company or
its subsidiaries or holding company (either orally or in !!i g) or has been

“maintained as confidential from outside parties and is recoghizé¢d as intended for
internal disclosures only; or
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11.25

11.26

11.27

11.28

11.29

it.30
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d. such information which either is of a nature that it gives a distinct edge to the
Company or its subsidiaries or holding company over competition when not shared
with the competition, or is likely to give any advantage to the competition or any
other organization / person / group of persons when shared with the organization /
person / group of persons; or

e. such information which is required to be kept confidential by any requirement of
law.

No right to a Grant: Neither the adoption of the Plan, nor any action of the Company/ Board/
Nomination & Remuneration Committee/Trust shall be deemed to give an Employee any right to
be granted an Option to acquire Shares or to any other rights hereunder except as may be
evidenced by a Grant Letter, and only to the extent of and on the terms and conditions expressly
set forth therein, or in the Plan as the case may be.

No employment rights conferred: Nothing contained in the Plan or in any Grant made hereunder
shall (i) confer upon any Employee any right with respect to continuation of employment with the
Company, or (ii) interfere in any way with the right of the Company to terminate his employment
at any time.

Transfer or Deputation: Subject to Section 8 above, in the event that a Participant who has been
Granted Options under this Plan is transferred or deputed to any Holding Company or Subsidiary
Company as defined under the Companies Act, 2013 prior to Vesting or Exercise, the Vesting
and/or Exercise as per the terms of Grant shall continue in case of such transferred or deputed
Participant even after the transfer or deputation.

Adherence to Applicable Laws: The Participant/ Nominee shall comply with all Applicable Laws.

This Plan shall not confer on any person any legal or equitable rights against the Company/
Board/ Nomination & Remuneration Committee/ Trust/ Trustee directly or indirectly or give rise
to any cause of action at law or in equity against the Company/ Board/ Nomination &
Remuneration Committee/ Trust/ Trustee.

The Company shall bear the costs of establishing and administering this Plan, including any costs
of the Company’s auditors or any independent financial adviser in relation to the preparation of
any confirmation by them or provision of any other service in relation to this Plan.

The Participant shall comply with the provisions of Securities and Exchange Board of India
{Prohibition of Insider Trading) Regulations, 1992/ Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations
2003, to the extent applicable, as well as any code of conduct or such similar policy procedure or
system formulated or adopted by the Board and communicated to the Participant from time to
time. Any violation of the Applicable Laws or code of conduct may result in cancellation of ali
Vested and Unvested Options as well as subject the Participant to disciplinary action at the
discretion of the Company.

The acceptance of the Grant is entirely voluntary aard the Compa )f the Board/ Committee does
not guarantee any return on Shares or Options.
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11.32 This Plan constitutes the entire document in relation to its subject matter and supersedes all prior
agreements and understandings whether oral or written with respect to such subject matter.

11.33 Inability to obtain_authority: The inability of the Company/Board/ Nomination & Remuneration
Committee /Trust to obtain authority from any regulatory body having jurisdiction over the
Company, or under any Applicable Laws, for the lawful issuance and sale of any shares
hereunder shali relieve and wholly discharge the Company/Board/ Nomination & Remuneration
Committee /Trust of any and all liability in respect of the failure to issue or sell such shares.
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12.1

12.2

123

SECTION 12
TAX IMPLICATIONS AND DEDUCTION OF TAX

The Employees have been informed that there may be tax consequences as a result of purchase
or disposition of the Shares pursuant to this ESOP 2019. The Employees shall seek independent
tax advice and shall not rely upon the Company for any tax advice.

Each Employee shall be solely responsible for any tax or duties or any other levies as may be
imposed by the prevailing Applicable Laws on the Options from time to time. In the event of
any levy in the form of tax on Stock Options as perquisites or in any other form being imposed
on the Company/ Employees in relation to the Options granted under the ESOP 2019, the
Employees shall be Jiable for the same.

The Company/the Trustee shall have the right to deduct/recover from the Employee, in
connection with all Grants, any taxes required by law to be deducted at source/paid and to
require any payments necessary to enable it to satisfy such obligations. In case of cashless
exercise, the Employees will authorize the Company/ Trustee in the format prescribed by the
Nomination & Remuneration Committee to discharge the obligation in the respect of tax
deduction at source/ recovery of tax paid and appropriate the proceeds thereof on behalf of the

Employee.
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SECTION 13

GOVERNING LAW & JURISDICTION

13.1  The terms and conditions of the ESOP 2019 shall be governed by and construed in accordance
with the laws of India and subject to the provisions of Section 11.8 above, to the exclusive
jurisdiction of Courts in Jaipur, Rajasthan,

13.2  The Employee agrees and acknowledges that the Employee has received and read a copy of the
Plan, The Options are subject to the Plan. Any term of the Plan that is contrary to the requirement
of the SEBI Regulations or any other Applicable Law, including but not limited to the Foreign
Exchange Management Act, 1999 and the rules and regulations framed thereunder shall not apply
to the extent it is contrary.

13.3 Tn order to comply with regulation of any other country or to avail any tax or other benefits,
Nomination & Remuneration Committee or Board may at its sole discretion formulate an

addendum to this Plan for Employees employed in that country and made applicable to such
Employees from the date determined by the Nomination & Remuneration Committee/ Board.

Adopted by the Board on 3" May, 2019

Approved by the Shareholders on 1% Aug, 2019
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SECTION 1
TITLE AND COMMENCEMENT

1.1.  This employee stock option plan shall be called the Equity Stock Option Plan for Employees
2020 (the Plan” or the “ESOP 20290™) and shall be applicable to certain employees of Aavas
Financiers Limited, a company incorporated under the Companies Act, 1956 and having its Regd.
and Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302020 (“Aavas Financiers” or the “Company™) [and its subsidiaries] as are identified and
approved by the board of directors of the Company (the “Board™) on May 14, 2020

1.2 The approval of shareholders by way of special resolution passed on July 22, 2020 has been
obtained by the Company in order to grant Options t0 Employees of the Company and its
subsidiaries.

1.3. The ESOP 2020 shall become effective from July 22, 2020 (the “Effective Date™).

Privileged and Confidential Page 3
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2.1.

2.2

SECTION 2
OBJECTIVE

Aavas Financiers, a company incorporated under the Companies Act, 1956 and having its Regd.
& Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302020, has structured this Plan for its Employees and the Employees of its subsidiary
companies, (as defined under the Companies Act, 2013). The purpose of this Plan is as under:

a) Create corporate identity- Professionally driven company;

b) Attain performance targets;

¢) Retention;

d) To offer an opportunity of sharing the wealth created to those employees who have
contributed to creation of wealth of shareholders;

e) Aligning the objective of the individual with the shareholders interest & Company
philosophy and

f) Loyalty

This purpose is sought to be achieved through the Plan to acquire the Shares of the Company by
its Employees.

Further, the Plan will be implemented, for and on behalf of and at the request of the Subsidiary
Companies of Aavas Financiers, for the employees of the Subsidiary Companies. The purpose of
this Plan is to retain and reward the employees of the Subsidiary Companies for high levels of
individual performance and for unusual efforts to improve the financial performance of the
respective Subsidiary Companies, which will ultimately contribute to the success of the
Company. This purpose is sought to be achieved through the issue of options, for and on behalf
of, and at the behest of the Subsidiary Companies to their employees,
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SECTION 3
DEFINITIONS AND INTERPRETATION

In this Plan, the following expressions including their grammatical variations or cognate
expressions shall, where the context so admits, have the following meaning:

means the form that the employee has to submit indicating his
acceptance of the offer made to him to participate in the Plan;

means any statute, law, regulation, ordinance, rule, judgment, order,
decree, bye-law, approval, directive, guideline, policy, requirement
or other governmental restriction or any similar form of decision of,
or determination by, or any interpretation or administrative order
having the force of law in India of any of the foregoing by, any
Government Authority having jurisdiction over the matter in
question.

shall have the meaning ascribed to it in Section 1.1.

means the Exercise of Options by an Employee according to the
procedure for cashless exercise laid down by the Nomination &
Remuneration Committee,

means (a) constant failure of the Employee in the opinion of
Nomination & Remuneration Committee to achieve assigned
performance targets and objectives, (other than any such failure
resulting from retirement, death or Disability), or (b) the Employee
engaging in willful, reckless or grossly negligent misconduct which
is determined by the Nomination & Remuneration Committee to be
detrimental to the interest of the Company or any of its affiliates,
monetarily or otherwise, or (¢) the Employee’s pleading guilty to or
conviction of a offense involving imprisonment of more than one (1)
year, or {d) fraud, moral turpitude, misfeasance, breach of trust or
wrongful disclosure of any secret or confidential information about
the Company to any third party, or (¢) employment of the Employee
in any other organization, or (f) the Employee engaging, directly or
indirectly, in any activity similar to or competing with the business or
acquiring an interest in any entity (except to the extent 1% of the
total paid up share capital of a public listed company) whose primary
business is similar to or competing with the business, or rendering
services to any entity or business similar to or competing with the
business,

means any, direct or indirect, sale of Equity Securities whereby a
third party acquirer (along with any affiliates) holds more than 50%

J of the BEquity Securities of the Company;

means t!le Companies Act, 2013, including any s}aﬂgegyz
modifications or re-enactments thereof. S
T/\

3.1. Definitions
1 Acceptance Form
H Applicable Laws
In Board
v Cashless Exercise
v Cause
VI Change in Control
Vil Companies Act
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Company

shall have the meaning ascribed to it in Section 1.1,

Corporate Action

shall have meaning as understood under the SEBI Regulations.
Corporate Action shall include Change in Capital structure such as (i)
a scheme for merger, reconstitution, consolidation, dissolution,
liquidation or reorganization, exchange of Shares, share swaps, sale
of all or substantially all of the assets of the Company (ii) any stock
dividend, stock split, reverse stock split, stock combination, rights
issue, bonus issues or other changes in the capital structure of the
Company or (iii} any other event which in the judgment of the Board
necessitates action of making a fair and reasonable adjustment to the
number of Options and/ or to the Exercise Price, such adjustment
shall be made in a manner that the total value of the Options remains
the same after the Corporate Action or (iv) any change in control or
(v) any divestment of the shareholding of the company.

Director

means a director appointed to the board of a company.

Xt

Disability

means 2 total and permanent physical or mental incapacity of an
Employee to perform his/her duties.

XN

Effective Date

shall have the meaning ascribed to it in Section 1.2.

XMl

Employees

means:

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

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

(¢) an employee as defined in clause (a) or (b) of a subsidiary, in

India or outside India, or of a Holding Company of the company,
if any;

but does not in¢lude-

i. an employee who is a promoter or a person belonging to
the promoter group, or

ii. a director, who either himself or through his relative or
through any body corporate, directly or indirectly, holds
more than 10% of the outstanding Equity Shares of the
Company.

XV

Eligible Employees

for the purpose of this Plan means the identified Employee(s) as per
Section 4.2 below

XV

Equity Securities

means the Equity Shares, preferred shares, bonds, loans, warrants,
rights, options or other similar instruments or securities which are

| convertible into or exercisable or exchangeable for, or which cartry 3
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right to subscribe for or purchase Equity Shares of the Company or
any instrument or certificate representing a beneficial ownership
interest in the Equity Shares of the Company, including global
depositary receipts and American depository receipts and any other
security jssued by the Company, even if not convertible into Equity
Shares, that derives its value and/or return based on the financial
performance of the Company or its Equity Shares.

XVi ESOP 2020 or the | shall have the meaning ascribed to it in Section 1.1
Plan
XV Exercise means making of an application by an employee to the company for

issue of shares against vested options in pursuance of this Plan,
accompanied by the Exercise Price payable for such Shares.

Xvill Exercise Period means a period of four 4 years from the date of each Vesting of Stock
Options.
XIX Exercise Price means the price, if any, payable by the employee for exercising the

option in pursuance of the plan.

XX Exercise Window means the period during the year in which the Employees can
Exercise their Stock Options.

XXI General meeting means a General Meeting (including an Extraordinary General
Meeting) of the Shareholders of the Company held in accordance
with the Articles of Association of the Company and the Applicable

Laws;
XXl Government means (a) central, state, city, municipal or local government,
Authority governmental authority or political subdivision thereof having

jurisdiction; or (b)any agency or instrumentality of any of the
authorities referred to in sub-clause (a); or (c) any regulatory or
administrative authority, body or other organization having
jurisdiction, to the extent that the rules, regulations, standards,
requirements, procedures or orders of such authority, body or other
organization have the force of the Applicable Law; or (d) any Court
or tribunal having jurisdiction.

XXHi Grant means the process by which the company issues options under the
plan

XXV Grant Date means the date on which the Nomination & Remuneration
Committee approves the Grant

XXV Grant Letter means the letter under which the grant of options has been or will be

made to an employee in the specified form.

XXVI Grantee shall mean an Eligible Employee having a right but not an obligation
to exercise an option in pursuance of this Plan

XXVI Group means two or more companies which, directly or indirectly, are in
position to -
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(a)exercise 26% or more of the voting rights in the other
company; or

(byappoint more than 50% of the members of the board of
directors in the other company; or

(c} control the management or affairs of the other company.

XXVIII

Holding Company

means a Company defined under section 2(46) the Companies Act,
2013;

XXIX

Independent
Director

means the Independent Director as defined under SEBI (LODR)
Regulations 2015

XXX

Lock-in Period

means period in which there is restriction on sale of Underlying
Shares issued to Employee pursuant to Exercise of Stock Options

XXXI

Market Price

means the latest available closing price of the shares, on the
Recognized stock exchange on which the shares of the company are
listed. If the shares are listed on more than one stock exchange, then
the stock exchange where there is highest trading volume on the said
date shall be considered.

XXXH

Nominee

means the person or persons, trust or trusts designated by the
Employee, or in the absence of any designation by the Employee, a
person or persons who is/are entitled by the will or probate of the
Employee to receive the benefits specified in the Plan, the legal heirs
of the Employee, if the Employee dies intestate and includes the
Employee's executors or administrator, if no other Beneficiary is
designated and able to act under the circumstances and such other
persons as may be added from time to time to the class of
beneficiaries by notice in writing and by the Nomination Form in the
exercise of any powers conferred under the Plan or any other
agreements forming part thereof;,

XXXIH

Nomination &
Remuneration
Committee

the Nomination & Remuneration Committee shall be a committee of
such members of the board of directors of the company as provided
under section 178 of the Companies Act, 2013 as amended or
modified from time to time.

XXXIV

Option or Stock
Option

means the Option given to an Employee which gives him a right to
purchase or subscribe at a future date, the Shares offered by the
Company, directly or indirectly, at a pre-determined price. Subject to
Section 9 of the Plan, each option will entitle the Employee to one
Share of the Company.

XXXV

Participant

means a Grantee who accepts the Grant from the Company/
Nomination & Remuneration Committee/ Trust to participate in this
Plan pursuant to Section 5 below.

XXXVI

Promoter

means promoter as defined under the SEBI Regulations;

XXXVII

Promoter Group

Pri w!eged and Confidential
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XXXV

Relative means relative defined under the SEBI Regulations;
XXX Recognized Stock | means recognized stock exchange as defined under Securities
Exchange Contracts (Regulation) Act, 1956

XL Retirement means retirement as per the rules of the company

XU Resultant Share means the Equity Shares issued in lieu of shares of the Company on
any Change in Capital Structure as mentioned in this Plan.

XL SEBI Regulations means the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 as amended from time to
time.

XL SEBI (LODR) { Means the Securities and Exchange Board of India (Listing

Regulations 2015 Obligations and Disclosures Requxremems) Regulations, 2015 as
amended from time to time.

Xuv Share Capital means the issued and paid up share capital of the Company
consisting of 7,83,24,361 Equity Shares having face value of Rapees
Ten (10} per share.

XLV Shares or Egquity | means equity shares of the Company with a current face value of

Shares Indian Rupees Ten (10) per equity share.

XLVI Share Pool means the total number of Stock Options as approved by the
Shareholders in the general meeting pursuant to this Plan,

XLvH Shareholders means registered shareholder of a share in the share capital of the
company.

XL Subsidiary means a Company defined under section 2(87) the'Companies Act,

Company 2013;
XLIX means a trust which may be established, under the provisions of
Trust Indian Trusts Act, 1882 including any statutory modification or re-
enactment thereof, for implementing any of the Plans covered by
these regulations.

L Trust Deed means the trust deed under which Aavas Fmanmers Limited has
appointed the Trustees.

L Trustee means the trustee of the Trust appointed pursuant to the Trust Deed.

L Termination date means the date of termination of the employment of the employee
with the group or the extended group, as the case may be.

W cnt” .“'""‘"*.\

LI Unvested option Means an option which is not a vested option.
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LIV Underlying Shares | means the Shares underlying the Options on the basis of one Option
entitling an Employee to one Share.

Lv Vesting means the process by which the employee becomes entitled to
receive the benefit of a grant made under this plan.

LvI Vesting Date means the respective dates on and from which the option vests with
the employee and thereby becomes exercisable.

LVl Vesting Period means the period during which the vesting of option granted under
the plan takes place.

3.2.  Interpretation

(a) In this Plan (unless the context requires otherwise), any express reference to an
enactment (which includes any legislation in any jurisdiction) includes references to:

(i) that enactment as amended, extended or applied by or under any other
enactment before, on or after the date of this Plan; and

(ii) any subordinate legislation (including regulations) made (before, on or after the
date of this Plan) under that enactment, as re-enacted, amended, extended or
applied as described in paragraph (i) above, or under any enactment referred to
in paragraph (ii) above.

(b) In this Plan, any reference to a contract, deed, indenture, constitutional document ot
other agreement includes references to that contract, deed, indenture, constitutional
document or other agreement as amended, modified, supplemented, superseded or
terminated, on or after the date thereof.

(c) In this Plan, reference to including and include shall be construed to mean “including
without limitation” and “include without limitation™ respectively, unless otherwise
specified.

(d) In this Plan, references to a person shall be construed so as to include any individual,
fitm, company, unincorporated association of persons, government, state or agency of
a state or any joint venture, association, partnership, or employee representative body
{whether or not having separate legal personality).

(e) In this Plan, references to INR or Indian Rupees are to the lawful currency from time
to time of the Republic of India.

(fy  Where there is any inconsistency between the definitions set out in Section 3.1 and the
definitions set out in any other Section or schedule, then for the purposes of construing
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(g) Inthis Plan;
(i)  words importing the singular shall include the plural and vice versa; and

(i) References to a person save as otherwise provided in this Plan or save as
otherwise may be reasonably inferred shall include the successors or permitted
assigns of that person (immediate or otherwise).

(h)  The headings in this Plan do not affect its interpretation and are for convenience only.
Any schedule or annex to this Plan shall take effect as if set out in this Plan and
references to this Plan shall include its schedules and annexure.

(1)  in this Plan, unless the contrary intention appears, a reference to a recital, Section,
sub-Section, paragraph, subparagraph, schedule or item is a reference to a recital,
Section, sub-Section, paragraph, subparagraph, schedule or item of this Plan.

(i)  For the purposes of any calculatioﬁ under this Plan any fraction the will be rounded up
or down to the nearest integer.

(k) Inthis Plan, any references to “month” shall, unless a contrary intention appears, mean
a continuous period of thirty (30) days from (and excluding) the date of the event
where applicable, else a calendar month and “year” shall, unless a contrary intention
appears, mean a continuous period of twelve (12} months from (and excluding) the
date of the event where applicable, else a continuous period of twelve (12) calendar
months and “calendar year” shall, unless a contrary intention appears, mean a
continuous period of twelve (12) calendar months commencing on January 1% and
ending on December 317,
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SECTION 4
AUTHORITY, CEILING AND ADMINISTRATION OF THE ESOP 2020

4.1.  The Shareholders in their general meeting held on July 22, 2020 have approved the Grant of such
number of Options being not more than the Share Pool of 3,00,000 (Three Lakh) shares, pursuant
to the ESOP 2020, to the Employees and have granted the authority of designing, implementing
and administering such Plan to the Nomination & Remuneration Committee in accordance with
the provisions hereof as well as the Applicable Laws and under the general direction and
superviston by the Board.

4.2 The eligibility to participate in the Plan is subject to such criteria as may be decided by the
Nomination and Remuneration Committee at its own discretion, including, but not limited to the
date of joining of the Employee with the Company, grade of the Employee, performance
evaluation, period of service with the Company, criticality or any other criteria, as the
Nomination and Remuneration Commiitee determines.

4.3 The Nomination & Remuneration Committee shall have the following powers in relation 1o the
ESOP 2020, subject to concurrence by the Board:

(a) Laying down the procedure for making a fair and reasonable adjustment to the number
of Options and to the Exercise Price in case of Change in the Capital Structure;

(b) Providing for the Grant, Vesting and Exercise of Options in case of Employees who are
on long leave or whose services have been seconded to any other company;

(©) Laying down the procedure for cashless exercise, as may be applicable, by the
employees upon vesting of shares

(d) Such other powers as may be necessary or expedient in connection of the
implementation or administration of the Plan.

4.4 The Nomination & Remuneration Committee shall interpret the Plan and shall make all other
determinations necessary or advisable for its administration. In respect of any issues arising in
respect of administration and implementation of the Plan, the decision of the Nomination &
Remuneration Committee shall be final and binding on all concerned. The Company/ the Board/
the Nomination & Remuneration Commitiee shall not be liable for any action or determination
made in good faith with respect to the Plan or any Option granted there under.

4.5 The Nomination & Remuneration Committee may correct any defect, omission or reconcile any
inconsistency in the Plan in the manner and to the extent the Nomination & Remuneration
Committee deems pecessary or desirable and to resolve any difficulty in relation to
implementation of the Plan and take any action which the Board is entitled to take.

4.6 The Nomination & Remuneration Committee shall frame suitable policies and procedures to
ensure that there is no violation of securities laws, as amended from time to time, including
Securities and Exchange Board of India (Prohibition of [nsider Trading) Regulations, 2015, the
Company and its Empioyees, as applicable,
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SECTION §
GRANT OF OPTIONS and METHOD OF ACCEPTANCE

5.1 The Nomination & Remuneration Committee may offer the Options to a Grantee in accordance
with the terms and conditions of this Plan for the time being in force. The Committee will decide
the number of Options to be granted to each Eligible Employee.

5.2 During any one year, no Employee shall be granted Options equal to or exceeding 1% of the
issued share capital excluding outstanding warrants and conversions (as understood under SEBI
Regulations) of the Company at the time of Grant of Options unless an approval from the
Shareholders is taken by way of special resolution in a General Meeting.

53 Subject to the Share pool agreed in the general meeting, the Options may be granted in one or
more tranches. Subject to Section 9, each Option will entitle the Participant to one Share of the
Company.

5.4 The Grant of the Options by the Nomination & Remuneration Committee to the Grantee shall be
made in writing and communicated to the Grantee by a Grant Letter. Such a Grant shall state the
number of Options Granted, the Exercise Price and the Closing date of accepting the Grant as per
the Plan.

5.5 The Closing Date of accepting the offer shall be as specified in the Grant Letter. In any event, the
Closing Date shall not be more than 30 days from the Grant Date. An offer made under Section
5.1 above is personal to the Grantee and cannot be transferred in any manner whatsoever.

5.6 The method of acceptance of the Grant made pursuant to Section 5.1 above, shall be determined
in accordance with the Plan. Upon receipt of a duly completed acceptance Form from the Grantee
in respect of the Grant, the Grantee will become a Participant.

5.7 Subject to the terms contained herein, the acceptance in accordance with this Plan, of a Grant
made to a Grantee, shall conclude a contract between the Grantee and the Company, pursuant to
which each Option shall, on such acceptance, be an Unvested Option.
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SECTION 6
VESTING SCHEDULE and CONDITIONS

The Options granted to an Employee, in terms of Schedule 2, shall vest in an Employee in the
manner and subject to the vesting conditions (time and performance) mentioned below.

Vesting Conditions and Schedule

50% of the total options granted to an employee shall be considered as Time options and balance
50% of the total options granted shall be considered as Performance options.

(A) Time Options
The Time Options shall vest in the following manner:

i, 20% of the options granted shall vest on the first anniversary from the grant date;

ii.  Next 20% of the options granted shall vest on the second anniversary from the grant date;
iii. Next 20% of the options granted shail vest on the third anniversary from the grant date;
iv.  Next 20% of the options granted shall vest on the fourth anniversary from the grant date;

v.  Balance 20% of the options granted shall vest on the fifth anniversary from the grant date;

(B) Performance Options

The Performance Options shall vest annually starting from the first anniversary of the Grant
Date, subject to individual performance rating (subject to a maximum of 20% on each
anniversary) -

The above vesting will be based on the individual performance rating as indicated below

Individual Performance Rating* Vesting per Year (%) of performance options
Rating 5 20%
Rating 4 15%
Rating 3 10%
Rating2 0%
Rating 1 : 0%

* The performance criteria may be revised at the end of each year as decided by the
Nomination & Remuneration Committee in consultation with the management of the
company.

Notwithstanding anything mentioned in the Plan and subject to Section 8.3 below, Shares with
respect to which an Option is granted under the Plan, that remain unexercised at the expiration, or
which are not vested in case of individual performance rating is in the range of 1-4, or which have
tapsed (including those having lapsed by way of forfeiture as mentioned above) or cancelled shall
be added back to the number of Options that are pending to be granted. The Company may Grant
such Options within the overall limit determined in accordance with the Plan.

Subject to Section 8 below, the Unvested Options shail vest with the Employee in accordance
with the ESOP 2020. 3

Upon vesting, the Vested Options shall be exercisable in accordance with thi
conditions set forth under the ESOP 2020.




6.5

6.6

6.7

6.8

Notwithstanding anything mentioned in the Plan, Options which are not vested shall
automatically lapse without surviving rights/ liabilities for any party. '

Subject to the SEBI Regulations, and unless the Nomination & Remuneration Committee decides
otherwise, no Options shall vest in an Employee, if such Employee carries on or engages in,
directly or indirectly, whether through partnership or as a shareholder, joint venture partner,
collaborator, consultant or agent or in any other manner whatsoever, whether for profit or
otherwise, any business which competes directly or indirectly with the whole or any part of the
business carried on by the Group or any activity related to the business carried on by the Group.
Decision of the Nomination & Remuneration Committee/ Company in this regard shall be final
and conclusive and cannot be called in question by the Employee. For the sake of clarity, the
restriction contained in this Section shall not apply to any investment held as a portfolio by the
Employee or any activity/ business carried out by the Employee pursuant to his duties as an
Employee or Director of the Company and shall not apply to the Nominee of the Employee.

‘Neither the Employee nor any person entitled to exercise Employee's rights in the event of death

of the Employee shall be entitled to claim or receive any dividend and right to vote, or in any
manner enjoy the benefits as a shareholder of the Company in respect of the Options granted/
vested, till such time as the Shares are transferred pursuant to a valid Exercise of the Options in
favor of such Employee or such person.

Notwithstanding anything contained in point 6.1 to 6.7 above, there shall be a minimum period of
one year between the grant of options and vesting of option.
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7.1

7.2

7.3

74

7.5

7.6

1.7

SECTION 7
EXERCISE OF OPTIONS

Subject to Section 8.3 below, the Employees may Exercise the Options that have vested in them at
any time during the Exercise Petriod by paying the Exercise Price. The Exercise Price for grants
made under this plan shall be the Market Price of the shares as on the Grant Date.

Provided, if the shares are listed on more than one stock exchange, then the stock exchange where
there is highest trading volume on the said date shall be considered.

For such Exercise, an Employee shall serve a notice in the form prescribed in Schedule 1 (the
“Exercise Notice”) to the Company stating the number of the Options the Employee wishes to
Exercise and whether such Employee is desirous of undertaking a Cashless Exercise or a Share
Exercise.

Upon the receipt of the Exercise Notice:

(a) Where the Employee opts for a Share Exercise, subject to the tender by the Employee of
the Exercise Price and any applicable taxes to the Company/ Trust, the Company/ Trust
shall transfer the Underlying Shares to the Employee. The Company shall record such
transfer and enter the name of the Employee as a Shareholder in relation to such
Underlying Shares vpon such Exercise;

(b) where the Employee opts for a Cashless Exercise, the Nomination and Remuneration
Committee/ Company shall make suitable arrangements for appropriate funding through
the Trust. The detailed procedure for Cashless Exercise shall be notified by the
Nomination & Remuneration Committee from time to time, as may be applicable.

The Employee shall bear all taxes on any Exercise of Options.

Notwithstanding anything contained herein or elsewhere in this Plan, it is hereby clarified that the

Company is under no obligation to either buy the Shares or pay any compensation to any
Employee under this Section as a result of the inability or unwillingness of the Employee to
acquire any Shares, whether due to lack of funds, any restriction under law or otherwise.

Notwithstanding anything contained elsewhere in the Plan, the Nomination & Remuneration
Committee and/or the Board may, if the Exercise of Options within the Exercise Period, is
prevented by Applicable Law, defer or refuse to permit the Exercise of Options till such time as it
is prohibited by the Applicable Law or regulations and in such an event, the Company shall not
be liable to pay any compensation or simitar payment to the Employee for any loss suffered due
to such refusal. Provided further, that the Board shall have the power and is hereby authorized to
cancel all or any of the Options granted under the Plan if so required under any Applicable Law.

The Aggregate Exercise Price shall be paid in full upon the Exercise of the Vested Options.
Payment must be made by one of the following methods:

i) Cheque or demand draft issued in the name of the Company/ Trust; or
it) Remittance directly from the Employee’s bank to the bank account of the Company/ Trust
(Wire transfcr) or
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8.1

8.2

8.3

8.4
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SECTION 8
TERMINATION OF EMPLOYMENT

Termination by the Company
In the event that the Company terminates an Employee’s employment:
(a) For Cause, all Options, whether Vested or not, shall lapse.

(b) Without Cause, all Options that are lying unvested in such Employee shall lapse. Vested
Options shall not lapse and shall be exercisable within 90 days from the date of
termination of employment and the options not exercised within the aforementioned
period shail lapse and the contract referred to in Section 11.14 below shall automatically
be terminated without surviving rights/ liabilities for any party.

Resignation by the Employee

On resignation by the Employee, all Options that are lying unvested in such Employee shall
lapse. Vested Options shall not lapse and shall be exercisable in accordance with the terms hereof
provided however that the Employee shall be required to Exercise all his/her Vested Option
within ninety (90) days of the date of his/her resignation.

Death or Disability

On death or Disability, all Options that are lying unvested in such Employee shail vest
immediately in the nominee or legal heir or Employee on the date of termination of employment.
All Vested Options shall be exercisable by such nominee or legal heir or Employee within a
period of 12 months from the date of vesting or before the expiry of exercise period unless the
Nomination & Remuneration Committee decides otherwise. Any vested options not exercised
within the aforesaid period shall automatically lapse after the end of aforesaid period.

Retirement

On Retirement, all Performance Options that are lying unvested in such Employee shall lapse and
all Time options that are lying unvested in the employee shall vest immediately, The Vested
Options shall be exercisable within 90 days from the date of retirement and the contract referred
to in Section 11.14 below shall automatically be terminated without surviving rights/ liabilities

for any party.
Appointment of Nominee

The Employee shall appoint any person as his/her nominee(s) for the purpose of exercising the
rights, subject to the obligations, in terms of the Plan at the time of Grant. The Employee has the
right to revoke such nomination at any time and a fresh nomination may be made on such
revocation. Notwithstanding contained herein, the nominee(s)specified as aforesaid shall alone be
entitled to exercise the rights of the Employee concerned and the Company shall not be fiable in
relation to any rights and obligations amongst the legal heirs inter se of the Employee concerned.
In the absence of nomination or in the event of death of the nominee(s) before exercising the
options under the Plan, the legal heirs of the Employee shall have the right to Exercise the
Options as Vested on the Employee on his death. The determination of who are the legal heirs
andlor nommees as the case may be, of the deceased Employee shall be solely and excluswely at




required to produce all such documents / indemnities as may be required by the Nomination &
Remuneration/ Company to prove the succession of the estate of the deceased Employee.
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SECTION 9
CHANGE IN CAPITAL STRUCTURE

9.1 Except as hereinafter provided, a Grant made shall be subject to adjustment, by the Nomination &
Remuneration Committee, at its discretion as to number (vested as well as unvested) and price of
Options or Shares, as the case may be, in the event of Change in Capital Structure.

9.2  The existence of the Plan and the Grants made hereunder shall not in any way affect the right or the
power of the Board or the Shareholders or the Company to make, undertake or authorize any
Change in Capital Structure including any issue of shares, debt or other securities having any
priority or preference with respect to the Shares or the rights thereof.

9.3  If there is a Change in the Capital Structure of the Company before any Options Granted under this
Plan are Exercised, the number of Shares to which the Employee shall be entitied and rights under
such unexercised Options shall be adjusted in the following manner:

(a) The number of Shares to which the Employee shall be entitled shall be calculated, at the
time of the Exercise of the same, as if these unexercised Options are being vested in
him/her before such Change in the Capital Structure of the Company. It is hereby
clarified that the number of Shares, with respect to which the Options may be Exercised
after a Change in the Capital Structure of the Company shall, in the event of:

(i)  an increase in the number of Resultant Shares, be proportionately increased, and
the Exercise Price, be proportionately reduced;

(i)  areduction in the number of Resultant Shares, be proportionately reduced, and the
Exercise Price, be proportionately increased;

(b) In case the provisions of Applicable Law restrict/prohibit the issue of Shares at a discount
to its par value, the Exercise Price shall not be less than the amount as prescribed under
such law.

(c) The rights under these Options not Exercised by him/her shall stand correspondingty
adjusted.

Certified True Copy

Privileged and Confidential




£ESOP 2020

SECTION 10
AMENDMENT AND TERMINATION OF THE ESOP 2020

10.1  The Nomination & Remuneration Committee in its absolute discretion may from time to time
amend, alter or terminate the Plan or any Grant or the terms and conditions thereof subject to the
approval of shareholders. Provided that no amendment, alteration or termination in any Grant
previously made may be carried out, if it is detrimental to the interests of the Employee without
the consent of the concerned Employee. Provided further, that the Board may not, without the
approval of the Shareholders, amend the Plan:

(a)

(b)
(©)
(d
O

To increase the aggregate number of Shares which may be issued pursuant to the
provisions of the Plan on Exercise or surrender of Options or upon Grant;

To extend the maximum period during which Grants may be made under the Plan;
To reduce the Vesting Period or to amend the vesting conditions;

To reduce the Exercise Price

To extend the Exercise Period.

10.2  Notwithstanding anything to the contrary contained above, the Board may, without any reference
to or consent of the Employee concerned, amend the Plan or Grant to comply with the provisions
of Applicable Law. :
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SECTION 11
OTHER TERMS AND CONDITIONS

Notices and correspondence

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

11.2  Any notice, required to be given by the Company/ the Nomination & Remuneration Committee to
an Employee/ Nominee or any correspondence to be made between the Company/ the
Nomination & Remuneration Committee and an Employee/ Nominee shall be given or made by
the Company/ the Nomination & Remuneration Committee on behalf of the Company at the
address provided by the Employee in his Acceptance Form or Nomination Form.

Lock-in

11.3 The Shares allotted/ transferred pursuant to the Exercise of the Vested Options under Section 7
above shall not be subject to a lock-in unless the Nomination & Remuneration Committee decides
otherwise.

Confidentiality

11.4  The Employee shall ensure that there is no violation of any regulations relating to insider trading
as may be applicable, including the SEBI (Prohibition of Insider Trading Regulations), 2015 (as
amended from time to time) and the prevention of any fraudulent or unfair trade practices related
to the securities market. The Employee shall ensure complete confidentiality in respect of all
documents, matters and discussions in relation to the Plan, Grant, the Allotment Letter or any
connected matter. Any violation may result in cancellation of Grant or compulsory retransfer of
Shares to a nominee as the Nomination & Remuneration Committee may deem fit without
prejudice to the other action which may be taken in this regard.

Non Transferability of options

11.5 Subject to Section 8.3 above, the Options granted herein, are personal to the Employee. The
Options cannot be assigned, alienated, pledged, attached, hypothecated, sold or otherwise
transferred or encumbered by the Employee/ Nominee otherwise than by will or by the laws of
descent, to the extent permitted under the Applicable Law, and any purported assignment,
alienation, pledge, attachment, sate, transfer, or encumbrance not permitted herein shall be void
and unenforceable against the Company.

Corporate Actions

11.6  Nothing contained in the Plan shall be construed to prevent the Company from taking any
corporate action which is deemed by the Company to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan. No Employee, beue‘f{t:@ﬂi 7
or other Person shall have any claim against the Company as a result of such action. f s;-
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In case of Corporate Action, the Board shall ensure while taking into consideration the global best
practices in this area inciuding the procedures followed by the derivative markets in India and
abroad, that the Vesting Period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the Employees. The decision of the Board on whether such action is
necessary and the extent of such action by the Board shall be final and binding. If a change of
control shall occur, the Board may make such adjustinents at its discretion as are necessary or
appropriate in light of the change of control (including, without limitation, the substitution of
stock other than stock of the Company as the stock optioned hereunder, and the acceleration of
the exercisability of the Options), provided that the Board determines that such adjustments do
not have a substantial adverse economic impact on the Employee as determined at the time of the
adjustments.
Arbitration

All disputes arising out of or in connection with this Plan or the Allotment Letter shall be
exclusively and irrevocably referred to for arbitration to a sole arbitrator to be appointed by the
Company. The arbitration proceedings will be governed by the provisions of the Arbitration and
Conciliation Act, 1996 and will be held at Jaipur. The proceedings of arbitration will be in
English language. The arbitrators’ award will be binding on the parties subject to the Applicable
Law, and the award will be enforceable in any competent court of law.

Tenure

This Plan shall continue in effect unless terminated by the Company/ the Committee. Any such
termination of this Plan shall not affect Options/ Shares already granted and such Options/ Shares
shall remain in full force and effect as if the Plan had not been terminated unless mutually agreed
otherwise between the Employee and the Nomination & Remuneration Committee/ the Company.

Regulatory approvals

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

The Board shall make all the relevant disclosures in the Director’s Report in reiation to the Plan as
are required under the SEBI Regulations and other Applicable Laws.

The Company shall follow and confirm to applicable accounting policies issued by the institute of
Chartered Accountants of India from time to time and/or accounting policies as per the SEBI
Regulations.

Severability

In the event that any term, condition or provision of this Plan is held to be a violation of or
contrary to, any Applicable Law, statute or regulation, the same shall be severable from the rest of
this Plan and shall be of no force and effect and this Plan shall remain in fuil force and effect as if
such term, condition or provision had not originally been contained in this Plan.

Other miscellaneous provisions

The acceptance in accordance with the terms of the grant letter and the ESOP 2020, of a fy
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made to an employee, shall conclude a contract between the employee and the Company,
pursuant to which each Option shall, on such acceptance, be an Unvested Option.

Nothing herein is intended to or shall give any Employee any right or status of any kind as a
Shareholder by the ESOP 2020 unless the Employee converts the Options into Equity Shares.

No Person other than the Employee to whom the Options are granted shall be entitled to Exercise
the Options except in the event of the death or Disability of the Employee. The Employee shall be
required to provide the details of the nominee(s) at the time of Grant

The rights granted to an Employee under the ESOP 2020 shall not afford the Employee any rights
or additional rights to compensation or damages in consequence of the loss or termination of his
office or employment with the Company for any reason whatsoever (whether or not such
termination is ultimately held to be wrongful or unfair).

The Grant or Vesting of Options pursuant to this ESOP 2020 do not constitute an express or
implied promise of continued employment of any Employee for any period at all, and shall not
interfere with the Company’s right to suspend, retrench, discipline or terminate the Employee’s
relationship as an Employee at any time with or without Cause.

The Employee shall have no rights as a Shareholder until the name of the Employee has been
entered in the register of members of Aavas Financiers as the holder of the Shares provided
hereunder to such Employee. The new Shares to be issued and allotted by Aavas Financiers in the
manner aforesaid shall rank pari passu in 2ll respects with the then existing Shares.

Nothing contained in the Plan shall be construed to prevent the Company directly or through any
trust settied by the Company, from implementing any other new employee ownership plan which
is deemed by the Company to be appropriate or in its best interest, whether or not such other
action would have any adverse impact on the Plan or any Grant made under the Plan. No
Employee or other Person shall have any claim against the Company and/or trust as a result of
such action.

Any issue/ transfer of Shares from the Company/ Trust to the Employee in question shall only
take place during the exercise window of April 1% to May 31* (for Exercise Notice received from
16th Feb to 15th May), from July 1¥ to Aug 31* (for Exercise Notice received from 16th May to
I5th Aug), from Oct 1* to Nov 30" (for Exercise Notice received from 16th Aug to 15th Nov),
and from January 1st to February 28™ every year (for Exercise Notice received from 16th Nov to
15th Feb). it is clarified that the time-periods set out in this Section for transfer of Shares to the
Employee are indicative in nature and the Company shall not be liable in case the said tlme-
periods are not met, with regard to any particular transfer of Shares.

It is the Company’s/ Nomination & Reémuneration Committee’s/Trust’s obligation te convey to
the Participant/ Nominee that the Shares shall be subject to set-off or counterclaim of amounts
owed by the Participant/ Nominee to the Company’s/ Nomination & Remuneration Committee’s /
Trust’s, to the extent permitted under Applicable Laws.

Covenants of the Grantee

The Grantee confirins that:-
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the Grantee shall not engage himself / herself in activities that have or will have an
adverse impact on the reputation of the Company or its subsidiaries or holding company.

while during employment with the Company or its subsidiaries or holding or Affiliate
company, the Grantee shall engage exclusively in the work assigned by the Company or
its subsidiaries or holding company, respectively, and shall not take up any independent
or individual assignments, whether the same is part time or full time, (in an advisory
capacity or otherwise) and whether directly or indirectly.

the Grantee shall not, directly or indirectly, engage in any activity or have any interest in,
or perform any services for any person who is involved in activities which are or shall be -
(in the sole opinion of the Board) in conflict with the interests of the Company or its
subsidiaries or holding company.

in consideration of the Options granted to the Grantee, as also, opportunities, training and
access to new techniques and know-how that has been made available to the Grantee, the
Grantee shalt also strictly abide by any and all of the terms of the employment agreed by
the Grantee,

the Grantee shall maintain as secret and confidential all Confidential Information and
shall not use or divulge or disclose any such Confidential Information except as may be
required under any obligation of law (subject to obtaining the consent of the Company or
its subsidiaries or holding company) or as may be required by the Company or its
subsidiaries or holding company.

the Grantee understands that the Grant of the Option is limited only to the Shares of the
Company, and the Grantee shall have no recourse to the shares of any other company of
the Company, in any manner whatsoever.

the Grantee understands that “Confidential Information” means any or all information
about the Company or its subsidiaries or holding company that satisfies one or more of
the following conditions:

a. such information which has not been made generally available to the public, save
and except for information disclosed to the public with the consent of the Company
or its subsidiaries or holding company; or

b. such information which is critical, in the Company’s opinion, to the Company’s
current or anticipated business or research and development activities or those of a
customer or supplier or associate or chamnel pariner of the Company or its
subsidiaries or holding company and the dlsclosure of the same would affect their
competitiveness; or

¢. such information which either has been identified as confidential by the Company or
its subsidiaries or holding company (either orally or in writing} or has been
maintained as confidential from outside parties and is recognized as intended for
internal disclosures only; or

d. such information which either is of a nature that it gives a dlstmct edge to the
Company or its subsidiaries or holding company over competition when not_share
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other organization / person / group of persons when shared with the organization /
person / group of persons; or

e. such information which is required to be kept confidential by any requirement of
law.

No right to a Grant: Neither the adoption of the Plan, nor any action of the Company/ Board/
Nomination & Remuneration Committee/Trust shall be deemed to give an Employee any right to
be granted an Option to acquire Shares or to any other rights hereunder except as may be
evidenced by a Grant Letter, and only to the extent of and on the terms and conditions expressly
set forth therein, or in the Plan as the case may be.

No employment rights conferred: Nothing contained in the Plan or in any Grant made hereunder
shall (i) confer upon any Employee any right with respect to continuation of employment with the
Company, or (ii) interfere in any way with the right of the Company to terminate his employment
at any time.

Transfer or Deputation: Subject to Section 8 above, in the event that a Participant who has been
Granted Options under this Plan is transferred or deputed to any Holding Company or Subsidiary
Company as defined under the Companies Act, 2013 prior to Vesting or Exercise, the Vesting
and/or Exercise as per the terms of Grant shall continue in case of such transferred or deputed
Participant even after the transfer or deputation.

Adherence to Applicable Laws: The Participant/ Nominee shall comply with all Applicable Laws.

This Plan shall not confer on any person any legal or equitable rights against the Company/
Board/ Nomination & Remuneration Committee/ Trust/ Trustee directly or indirectly or give rise
to any cause of action at law or in equity against the Company/ Board/ Nomination &
Remuneration Committee/ Trust/ Trustee.

The Company shall bear the costs of establishing and administering this Plan, including any costs
of the Company’s auditors or any independent financial adviser in relation to the preparation of
any confirmation by them or provision of any other service in relation to this Plan.

The Participant shall comply with the provisions of Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992/ Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India
(Prohibition of Frauduient and Trade Practices relating to Securities Market) Regulations 2003,
to the extent applicable, as well as any code of conduct or such similar policy procedure or system
formulated or adopted by the Board and communicated to the Participant from time to time. Any
violation of the Applicable Laws or code of conduct may result in cancellation of all Vested and
Unvested Options as well as subject the Participant to disciplinary action at the discretion of the
Company.

The acceptance of the Grant is entirely voluntary and the Company or the Board/ Committee does
not guarantee any return on Shares or Options.




ESOP 2020

Inability to obtain authority: The inability of the Company/Board/ Nomination & Remuneration
Committee /Trust to obtain authority from any regulatory body having jurisdiction over the
Company, or under any Applicable Laws, for the lawful issuance and sale of any shares
hereunder shall relieve and wholly discharge the Company/Board/ Nomination & Remuneration
Committee /Trust of any and all lability in respect of the failure to issue or sell such shares.

11.33
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SECTION 12
TAX IMPLICATIONS AND DEDUCTION OF TAX

The Employees have been informed that there may be tax consequences as a resutt of purchase
or disposition of the Shares pursuant to this ESOP 2020. The Employees shall seek independent
tax advice and shall not rely upon the Company for any tax advice.

Each Employee shall be solely responsible for any tax or duties or any other fevies as may be
imposed by the prevailing Applicable Laws on the Options from time to time. In the event of
any levy in the form of tax on Stock Options as perquisites or in any other form being imposed
on the Company/ Employees in relation to the Options granted under the ESOP 2020, the
Employees shali be liable for the same.

The Company/the Trustee shall have the right to deduct/recover from the Employee, in
connection with all Grants, any taxes required by law to be deducted at source/paid and to
require any payments necessary to enable it to satisfy such obligations. In case of cashless
exercise, the Employees will authorize the Company/ Trustee in the format prescribed by the
Nomination & Remuneration Committee to discharge the obligation in the respect of tax
deduction at source/ recovery of tax paid and appropriate the proceeds thereof on behalf of the
Employee.

_..._‘.___ p— p— P p—— i o o paty . _




ESOP 2020

SECTION 13

GOVERNING LAW & JURISDICTION

13.1  The terms and conditions of the ESOP 2020 shall be governed by and construed in accordance
with the laws of India and subject to the provisions of Section 11.8 above, to the exclusive
jurisdiction of Courts in Jaipur, Rajasthan.

13.2  The Employee agrees and acknowledges that the Employee has received and read a copy of the
Plan. The Options are subject to the Plan. Any term of the Plan that is contrary to the requirement
of the SEBI Regulations or any other Applicable Law, including but not limited to the Foreign
Exchange Management Act, 1999 and the rules and regulations framed thereunder shall not apply
to the extent it is contrary.

13.3 In order to comply with regulation of any other country or to avail any tax or other benefits,
Nomination & Remuneration Committee or Board may at its sole discretion formulate an
addendum to this Plan for Employees employed in that country and made applicable to such
Employees from the date determined by the Nomination & Remuneration Committee/ Board.

Adopted by the Board on May 14, 2020

Approved by the Shareholders on July 22, 2020

Priviloged and Confidenmiar T T _ e e
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SECTION 1
TITLE AND COMMENCEMENT

1.i.  This employee stock option plan shall be called the Equity Stock Option Plan for Employees
2021 (the Plan” or the “ESOP 20217) and shall be applicable to certain emplovees of Aavas
Financiers Limited, a company incorporated under the Companies Act, 1956 and having its Regd.
and Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302020 (“Aavas Financiers” or the “Company”) [and its subsidiaries] as arc identified and
approved by the board of directors of the Company (the “Board™) on July 13, 2021

1.2.  The approval of shareholders by way of special resolution passed on August 10, 2021 has been
obtained by the Company in order o grant Options to Employees of the Company and its
subsidiaries. .

(U]

The ESOP 2021 shall become effective from August 10, 2021 (the “Effective Date”).

Privileged and Confidenticl
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SECTION 2
ORBJECTIVE

Aavas Financiers, a company incorporated under the Companies Act, 1956 and having its Regd.
& Corp. office at 261-202. 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302026, has structured this Plan for its Employees and the Emplovees of its subsidiary
companics, {as defined under the Companies Act. 2013). The purpose of this Plan is as under:

a) Create corporate identity- Professionally driven company;

b} Attain performance targets;

¢) Retention,

d) To offer an opportunity of sharing the wealth created to those emplovees who have
contributed to creation of wealth of sharehoiders;

e} Aligning the objective of the wndividual with the shareholders interest & Company
philosophy and

f) Loyalty

This purpose is sought 1o be achieved through the Plan to acquire the Shares of the Company by
its Employees.

Further, the Plan will be implemented, for and on behalf of and at the request of the Subsidiary
Companies of Aavas Financiers, for the emptoyees of the Subsidiary Companies. The purposc of
this Plan is to retain and reward the empicyees of the Subsidiary Companies for high levels of
individua! performance and for unusual efforts to improve the financial performance of the
respective Subsidiary Companies, which will ultimately contribute 1o the success of the
Company. This purpose is sought to be achieved through the issue of options, for and on behalf
of, and a1 the behest of the Subsidiary Companies to their employees.

onfidenticd
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Definitions

SECTION 3
DEFINITIONS AND INTERPRETATION

in this Plan, the following expressions including their grammatical variations or cognate
expressions shall, where the context so admits, have the following meaning:

Acceptance Form

means the form that the employee has to submit indicating his
acceptance of the offer made to him to participate in the Plan;

Applicable Laws

means any statute, law, regulation, ordinance, rute, judgment. order,
decree, bye-law, approval, directive, guideline, policy, requirement
or other governmental restriciion or any similar form of decision of,
or determination by, or any interpretation or administrative order
having the force of law in India of any of the foregoing by, any
Government Authority having jurisdiction over the matter in
question.

It

Board

shall have the meaning ascribed to it in Section 1.1.

Cashless Exercise

means the Exercise of Options by an Employee according to the
procedure for cashless exercise laid down by the Nomination &
Remuneration Comimiltee.

Cause

means (a) constant failure of the Employee in the opinion of
Nomination & Remuneration Committee to achieve assigned
performance targets and objectives, (other than any such failure
resulting from retirement, death or Disability), or (b) the Emplovee
engaging in willful, reckless or grossly negligent misconduct which
is determined by the Nomination & Remuneration Committee to be
detrimental to the interest of the Company or any of its affiliates,
monetarily or otherwise, or (c) the Employee’s pleading guilty to or
conviction of a offense involving imprisonment of more than one (1)
year, or (d) fraud, moral turpitude, misfeasance, breach of trust or
wrongful disclosure of any sccret or confidential information about
the Company to any third party, or (¢) employment of the Employee

‘in any other organization, or (f) the Employee engaging, directly or

indirectly, in any activity similar to or competing with the business or
acquiring an interest jn any entity (except to the extent 1% of the
total paid up share capital of a public listed company) whose primary
busincss is similar to or competing with the business, or rendering
services to any entity or business similar to or compe with the

Vi

Change in Control

business. _
means any, direct or indirect, sale of EqQigytifiedi. ¥
third party acquirer (along with any affiliates) holds mgy€ than 50%
of the Equity Securities of the Company;

\2]

Companies Act

Prﬁ'i!egd and Confidential T
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Company

shall have the meaning ascribed to it in Section 1.1.

Corporate Action

shall have meaning as understood under the SEBI Regulations.
Corporate Action shali include Change in Capital structure such as (1)
a scheme for merger. reconstitution, consolidation, dissolution,
liquidation or yeorganization, exchange of Shares, share swaps, sale
of all or substantially ail of the assets of the Company (i1} any stock
dividend. stock split, reverse stock split, stock combination, rights
issue, bonus ssues or other changes in the capital structure of the
Company or {(iii) any ather event which in the judgment of the Board
necessitates action of making a fair and reasonable adjustment to the
number of Options and/ or to the Exercise Price, such adjustment
shail be made in a manner that the total value of the Options remains
the same &fier the Corporate Action or (iv) any change in control or
(v) any divestinent of the shareholding of the company.

Director

means a directior appointed 1o the board of a company.

Xl

Disability

means a total and permanent physical or mental incapacity of an
Employee te perform his’her duties.

Xl

Effective Date

shalt have the meaning ascribed to it in Section 1.2,

Xitt

FEmployees

e
o

means;

{(a) a permanent emplovee, of the Company working in India or out
of India; or

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

{c) an emplovee as defined in clause (a) or (b} of a subsidiary, in
India or owside [ndia, or of a Holding Company of the company,
if any;

but dees not include-

L. an employee who is a promoter or a person belonging to
the promoter group, or

i, a direcror. who either himself or through his relative or
through any body corporate, directly or indirectly, holds
mnore than 10% of the outstanding Equily Shares of the
Company.

Xiv

“Eligible Emplovees

for the purpose of this Plan means the identified Employee(s) as per
Section 4.2 below

XV

Equity Securities

codified TTue COP\Y
means the Equity Shares, preferred shares, bonds. lo ants,

. . " . (N3] .
rights, options or other similar instruments or secuy{ies-swhigh qre

Privileged and Confidenticl
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right to subscribe for or purchase Equity Shares of the Company or
any instrument or certificate representing a beneficial ownership
interest in the Equity Shares of the Company, including global
depositary receipts and American depository receipts and any other
security issued by the Company, even If not convertible into Equity
Shares, that derives its value and/or return based on the financial
performance of the Company or its Equity Shares.

AVi

ESOP 2021 or the

Plan

shall have the meaning ascribed to it in Section |.1

XVl

Exercise

means making of an application by an employee to the company for
issue of shares against vested options in pursuance of this Plan.
accompanied by the Exercise Price payable for such Shares.

XV

Exercise Period

means a period of four 4 years from the date of each Vesting of Stock
Options.

XIX

Exercise Price

means the price, it any, payable by the employee for exercising the
option in pursuance of the plan.

XX

Exercise Window

means the period during the year in which the Lmployeces can
Fxercise their Stock Options.

XXl

General meeting

means a General Meeting (including an Fxtraordinary General
Meeting) of the Shareholders of the Company held in accordance
with the Articles of Association of the Company and the Applicable
Laws;

XX

Government
Authority

means (a) central, state, city, municipal or local government,
governmental authority or political subdivision thereof having
jurisdiction; or {b)any agency or instrumentality of any of the
authorities referred to in sub-clause (a); or (c¢) any rcgulatory or
administrative authority, body or other organization having
jurisdiction, to the extent that the rules, regulations, standards.
requirements, procedures or orders of such authority, body or other
organization have the force of the Applicable Law: or (d} any Court
or {ribunal having jurisdiction.

XXin

Grant

means the process by which the company issues options under the
plan

KXV

Grant Date

means the date on which the Nomination & Rcmuneration
Committee approves the Grant

XXV

Grant Letter

means the letter under which the grant of options has been or will be
made to an employee in the specified form.

XXVt

Grantee

shall mean an Eligible Employee having a 3@
to exercise an option in pursuance of this Plag

XXV

Group

Privileged and Confidential




(a)exercise 26% or more of the voting rights in thc other
company; or

(byappoint more than 50% of the members of the board of
directors in the other company; or

(c) control the management or affairs of the other company.

XXV

Holding Company

means a Company defined under section 2(46) the Companies Act.
2013;

XXIX

Independent
Director

means the Independent Director as defined under SEBI (LODR)
Regulations 2015

XXX

Lock-in Period

means period in which there is restriction on sale of Underlying
Shares issued to Employee pursuant to Exercise of Stock Options

XXX

Market Price

means the latest available closing price of the shares, on the
Recognized stock exchange on which the shares of the company are
listed. if the shares are listed on more than one stock exchange, then
the stock exchange where there is highest trading volume on the said
date shall be considered.

XXXH

Nominee

means the person or persons, trust or trusts designated by the
Employee. cr in the abscnce of any designation by the Emplovee, a
person or persons who is/are entitled by the will or probate of the
Emplovee to receive the benefits specified in the Plan, the legal heirs
of the Employee, if the Employee dies intestate and includes the
Employec's exccutors or administrator, if no other Beneficiary is
designated and able to act under the circumstances and such other
persons as may be added from time to time to the class of
beneficiaries by notice in writing and by the Nomtination Form in the
exercise of any powers conferred under the Plan or any other
agreements forming part thereof:

XXX

Nomination &
Remuuneration
Committee

the Nomination & Remuneration Committee shail be a committee of
such members of the board of directors of the company as provided
under section 178 of the Companies Act, 2013 as amended or
modified from timme to time.

XXXV

Option or Stock
Option

means the Option given to an Employee which gives him a right to
purchase or subscribe at a future date, the Shares offered by the
Company, directly or indirectly, at a pre-determined price. Subject to
Secticn 9 of the Plan, each option will entitle the Employee to one
Share of the Company.

XXXV

Participant

means a Grantee who accepts the Grant from the Company/

Nomination & Remuneration Committee/ Trust to participate in this
Plan pursuant 1o Section 5 below.

XXXVI

Promoter

means promoter as defined under the SEBI Regulations:

XXXV

Promeoter Group

~ertified TRIEEHRY
A

means promoler group as defined under the SEBI Reg %ns;
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means relative defined under the SEBI Regulations;

XXXVII | Relative
XXXIX Recognized Stock | means recognized stock exchange as defined under Securities
Exchange Contracts (Regulation) Act, 1956

XL Retirement means retirement as per the rules of the company

XLt Resultant Share means the Equity Shares issued in lieu of shares of the Company on
any Change in Capital Structure as mentioned in this Plan.

XLN SEBI Regulations means the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 as amended from time to
time.

XL SEBI (LODR) | Means the Securities and Exchange Board of India (Listing

Regulations 2015 Obligations and Disclosures Requirements) Regulations, 2015 as
amended from timc to time.

XLV Share Capital means the issued and paid up share capital of the Company
consisting of 7,83,24,361 Equity Shares having face value of Rupees
Ten (10) per share.

XLV Shares or Equity | means equity shares of the Company with a current face value of

Shares Indian Rupees Ten (10} per equity share.

XLVI Share Pool means the total number of Stock Options as approved by the
Shareholders in the general meeting pursuant to this Plan.

XLV Shareholders means regisiered shareholder of a share in the share capital of the
company.

XLVINI Subsidiary means a Company defined under section 2(87) the Companies Act,

Company 2013; '
XLIX means a trust which may be established, under the provisions of
Trust Indian Trusts Act. 1882 including any statutory modification or re-
enactment thereof, for implementing any of the Plans covered by
these regulations.

L Trust Deed means the trust deed under which Aavas Financiers Limited has
appointed the Trustees.

LI Trustee means the trustee of the Trust appointed pursuant to the Trust Deed.

LIt Termination date means the date of termination of the employment of the emplovec
with the group or the extended group, as the case may, be, -

_ ) Certified True Cor

LIt Unvested option Means an option which s not a vested option. NS EPN ]

: [~y X5
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Underlying Shares | means the Shares underlying the Options on the basis of one Option

entitling an Employee 1o one Share.

LV

Vesting means the process by which the employee becomes entitled to

receive the benefit of a grant made under this plan.

LVI

Vesting Date means the respective dates on and from which the option vests with

the employcee and thereby becomes exercisable.

LV

Vesting Period means the period during which the vesting of option granted under

the plan takes place. .

3.2.

Interpretation

{a)

(<)

{d)

(€)

(h

leged and Confidentici

In ihis Plan (unless the context requires otherwise), any express refercnce 10 an
enactment (which includes any legisiation in apy jurisdiction) includes references to:

(i)  that enactment as amended, extended or applied by or under any other
enactment before, on or after the date of this Plan; and

(il)  any subordinate legistation (including regulations) made (before, on or after the
date of this Plan) under that enactment, as re-enacted, amended, extended or
applied as described in paragraph (i) above, or under any enactment referred to
in paragraph (ii) above.

in this Plan, any reference 1o a contract, deed, indenture, constitutional document or
other agreement mecludes references to that contract, deed, indenture, constitutional
document or other agreement as amended, modified, supplemented, superseded or
terminated, on or after the date thereof.

In this Plan, reference to including and include shall be construed to mean “including
without limitation” and “include without limitation™ respectively, uniess otherwise
specified.

In this Pian, referenices to a person shall be consirued so as to include any individual,
firm, company, unincorporated association of persons, government, state or agency of
a state or any joint venture, association, partnership, or emplovee represeniative body
(whether or not having separate legal personality).

In this Plan, references to INR or Indian Rupees are to the lawful cf%r{%lmmtw
to time of the Republic of India. Cerutd

such Section or schedule, the definitions set out in such Section
prevail.

Page 10
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(g} In this Plan:
(i)  words importing the singular shall include the plural and vice versa; and

(1) References to a person save as otherwise provided in this Plan or save as
otherwise may be reasonably inferred shall include the successors or permitted
assiges of that person (iinmediate or otherwise).

(h)  The headings in this Plan do not affect its interpretation and are for convenience only,
Any schedule or annex to this Plan shall take effect as if set out in th:q Plan and
references to this Plan shall include its schedules and annexure.

(i}  In this Plan, unless the contrary intention appears, a reference to a recital. Section.
sub-Section, paragraph, subparagraph, schedule or item is a reference to a recital,
Section, sub-Section, paragraph, subparagraph, schedule or item of this Plan.

(j}  For the purposes of any calculation under this Plan any fraction the will be rounded up
or down to the nearest integer.

(k)  Tn this Plan, any refercnces to “month” shall, unless a contrary intention appears, mean -
a continuous period of thirty (30) days from (and excluding) the date of the event
where applicable, else a calendar month and “year” shall, unless a contrary intention
appears, mean a continuous period of twelve (12) months from (and cxcluding) the
date of the event where applicable, else a continuous period of twelve (12) calendar
months and “calendar year” shall, unless a contrary intention appears, mean a
continuous period of twelve (12) calendar months commencing on January 1™ and
ending on December 31,

€8 'sa Frug E3py
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4.1.

4.4

4.6

SECTION 4
AUTHORITY, CEILING AND ADMINISTRATION OF THE ESOP 2021

The Shareholders in their general meeting held on August 10, 2021 have approved the Graant of
such number of Options being not more than the Share Pool of 3,00,000(Three lakh} shares,
pursvant to the ESOP 2021, to the Employees and have granted the authority of designing,
implementing and administering such Plan to the Nomination & Remuneration Committee in
accordance with the provisions hercofl as well as the Applicable Laws and under the general
direction and supervision by the Board.

The eligibility to participate in the Plan is subject to such criteria as may be decided by the
Nomination and Remuneration Committee at its own discretion, including, but not limited to the
date of joining of the Employee with the Company, grade of the Employce, performance
evaluation, period of service with the Company, criticality or any other criteria, as the
Nomination and Remuneration Committee determines.

The Nomination & Remuneration Committee shall have the following powers in relation to the
ESOP 2021, subject to concurrence by the Board:

(a) Laying down the procedure for making a fair and reasonable adjustment to the number
of Options and to the Exercise Price in case of Change in the Capital Structure;

(b) Providing for the Grant, Vesting and Exercise of Options in case of Employees who are
on long leave or whose services have been scconded to any other company;

(c) Laving down the procedure for cashless excrcise, as may be applicable, by the
employees upon vesting of shares

(d) Such other powers as may be necessary or expedient i connection of the
implementation or administration of the Plan.

The Nomination & Remuneration Committee shall interpret the Plan and shall make all other
determinations necessary or advisabie for its administration. In respect of any issues arising in
respect of administration and implementation of the Plan, the decision of the Nomination &
Remuneration Committee shall be final and binding on ali concerned. The Company/ the Board/
the Nomination & Remuneration Committee shall not be liable for any action or determination
made in good faith with respect to the Plan or any Option granted there under.

The Nomination & Remuneration Committee may correct any defect, omission or reconcile any
inconsistency in the Plan in the manner and to the extent the Nomination & Remuneration
Committee dcems neccessary or desirabic and to resolve anmy difficuity in relation to
implementation of the Plan and take any action which the Beard is entitled to take.

The Nomination & Remuneration Committee shall frame suitable policies and procedures to
ensure that there is no violation of securities laws, as amended from time to time, including
Securities and Exchange Board of India (Prohibition of insider Trading) Re i R

g (Prohibilior 8 acHieg Tt Copy

g
- Company and its Employees, as appiicable. Ce
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5.1

57
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SECTION §
GRANT OF OPTIONS and METHOD OF ACCEPTANCE

The Nomination & Remuneration Committce may offer the Options to a Grantee in accordance
with the terms and conditions of this Plan for the time being in force. The Committee will decide
the number of Options to be granted to each Eligible Employvee.

During any one year, no Employee shall be granted Options equal to or exceeding 1% of the
issued share capital excluding outstanding warranis and conversions (as understood under SEB]
Regulations) of the Company at the time of Grant of Options uniess an approval from the
Shareholders 1s taken by way of special resolution in a General Meeting.

Subject to the Share pool agreed in the general meeting, the Options may be granted in one or
more tranches. Subject to Section 9, each Option will entitle the Participant to one Share of the
Company,

The Grant of the Options by the Nomination & Remuneration Committee to the Grantee shall be
made in writing and communicated to the Grantee by a Grant Letter. Such a Grant shall state the
number of Options Granted, the Exercise Price and the Closing date of accepting the Grant as per
the Plan. '

The Closing Date of accepting the offer shall be as specified in the Grant Letter. In any event. the

Closing Date shall not be more than 30 days from the Grant Date. An offer made under Section
5.1 above is personal to the Grantee and cannot be transferred in any manner whatsoever.

The method of acceptance of the Grant made pursuant to Section 5.1 above, shall be determined
in accordance with the Plan. Upon receipt of a duly completed acceptance Form from the Grantee
in respect of the Grant, the Grantee will become a Participant.

Subject 10 the terms contained hercin, the acceptance in accordance with this Plan, of a Grant
made to a Grantee, shall conclude a contract between the Grantee and the Company, pursuant to
which cach Option shall, on such acceptance, be an Unvested Option.
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SECTION 6
VESTING SCHEDULE and CONDITIONS

6.1 The Options granted to an Employee, in terms of Schedule 2, shall vest in an Employee in the
manner and subject to the vesting conditions (time and performance) mentioned below.

Vesting Conditions and Schedule

50% of the total options granted to an employee shall be considered as Time options and balance
50% of the total options granted shali be considered as Performance options.

(A) Time Options
The Time Options shall vest in the following manner:

i.  20% of the options granted shall vest on the first anniversary from the grant date:

ii.  Next 20% of the options granted shall vest ou the second anniversary from the grant date;
iii.  Next 20% of the options granted shall vest on the third anniversary from the grant date;
iv. Next 20% of the options granted shall vest on the fourth anniversary from the grant date;
v. Balance 20% of the options granted shall ves: on the fifth anniversary from the grant date;

(B) Performance Options

The Performance Options shall vest annally starting from the first anniversary of the Grant
Date, subject to mdividual performanse rating (subject to a maximum of 20% on each
anniversary)

The above vesting will be based on the individual performance rating as indicated below

Individual Performance Rating*  Vesting per Year (%) of performance options
B Rating S 20%
Rating 4 15%
B Rating 3 ' 10%
Rating 2 I 0%
Rating 1 L 0%

* The performance criteria may be revised at the end of each year as decided by the
Nomination & Remuneration Committee in consultation with the management of the
company.,

6.2 Notwithstanding anything mentioned in the Plan and subject to Section 8.3 below, Shares with
respect to which an Option is granted under the Plan, that remain unexercised at the expiration, or
which are not vested in case of individual performance rating 1s in the range of 1-4, or which hay
lapsed (including those having lapsed by way of forfeiture as mentioned abo iﬁeﬂll—uliﬂﬁ-‘ﬂpy
be added back to the number of Options that are pending to be granted. The Company may Grant
such Options within the overall limit determined in accordance with the Plan. '

with the ESOP 2021,
6.4 Upon vesting, the Vested Options shall be exercisable in accordance with t
conditions set forth under the ESOP 2021.
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6.5

6.6

6.7

6.8

Notwithstanding anything mentioned in the Plan, Options which are not vested shall
automatically tapse without surviving rights/ liabilities for any party.

Subject to the SEBI Regulations, and unless the Nomination & Remuneration Committee decides
otherwise, no Options shall vest in an Employee, if such Employee carries on or engages in,
directly or indirectly, whether through partnership or as a shareholder, joint venture partner,
collaborator, consultant or agent or in any other manner whatsoever, whether for profit or
otherwise, any business which competes directly or indirectly with the whole or any part of the
business carried on by the Group or any activity related to the business carried on by the Group.
Decision of the Nomination & Remuneration Committee/ Company in this regard shall be final
and conclusive and cannot be called in question by the Employee. For the sake of clarity, the
restriction contained in this Section shall not apply to any investment held as a portfolio by the
Employee or any activity/ business carried out by the Employee pursuant to his duties as an
Emplovee or Director of the Company and shall not apply to the Nominece of the Employee.

Neither the Employee nor any person entitled to exercise Emplovee's rights in the event of death
of the Employee shall be entitled 1o claim or receive any dividend and right to vote, or in any
manner enjoy the benefits as a shareholder of the Company in respect of the Options granted/
vested, till such time as the Shares are transferred pursuant to a valid Exercise of the Options in
favor of such Employee or such person.

Notwithstanding anything contained in point 6.1 to 6.7 above, there shall be a minsmum period ol
one year between the grant of options and vesting of option.

Pr:':'[eged and ﬁnr:‘af ) T 7P, ﬂ 3 -
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7.1

—1}
42
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7.7

SECTION7
EXERCISE OF OPTIONS

Subject to Section 8.3 below, the Employees may Exercise the Options that have vested in them at
any time during the Exercise Period by paying the Exercise Price. The Exercise Price for initial
grants made under this plan shall be the Market Price of the shares as on the Grant Date of such
initial grants.

Provided, if the shares are listed on more than one stock exchange, then the stock exchange where
there is highest trading volume on the said date shall be considered.

Further, with respect to any subsequent Grants to be made under the Plan, the Exercise Price shall
remain as the Exercise price determined while issuing initial Grants under the Plan.

For such Excrcise, an Employee shall serve a notice in the form prescribed in Schedule 1 (the
“Exercise Notice”) to the Company stating the number of the Options the Employee wishes to
Exercise and whether such Emplovec is desirous of undertaking a Cashless Exercise or a Sharc
Exercise. '

Upon the receipt of the Exercise Notice:

(a) Where the Employee opts for a Share Lxercise, subject to the tender by the Employec of
the Exercise Price and any applicable taxes to the Company/ Trust, thc Company/ Trust
shall transter the Underlying Shares to the Employee. The Company shall record such
transfer and enter the name of the Employee as a Shareholder in relation to such
Underlying Shares upon such Excreise;

(b) where the Emplovee opts for a Cashless Exercise, the Nomination and Remuneration
Committee/ Company shali make suitable arrangements for appropriate funding through
the Trust. The detailed procedurc for Cashless Exercise shall be notified by the
Nomination & Remuneration Committee from time to time, as may be applicable.

‘The Lmployee shall bear all taxes on any Exercise of Options.

Notwithstanding anything contained herein or elsewhere in this Plan, it is hereby clarified that the
Company is under no obligation to either buy the Shares or pay any compensation to any
Employec under this Section as a result of the inability or unwillingness of the Employce to
acquire any Shares, whether due te lack of funds, any restriction under law or otherwise.

Notwithstanding anything contained efsewhere in the Plan, the Nomination & Remuneration
Committee and/or the Board may, if the Exercise of Options within the Exercise Period. is
prevented by Applicable Law, defer or refuse to permit the Exercise of Options tili such time as it
is prohibited by the Applicable Law or regulations and in such an event, the Company shall not

be liabie to pay any compensation or similar payment to the Employee for any loss suffered dug W

to such refusal. Provided further, that the Board shail have the power and is here ﬁe@é‘ﬁtﬂﬂl
cancel all or any ol the Options granted under the Plan if so required under a - icable Law.

The Aggregate Exercise Price shall be paid in full upon the Exercise of the Veifed
Payment must be made by one of the following methods: :

Priviteged and Confidential ) . Pag .
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i) Cheque or demand draft issued in the name of the Company/ Trust; or

ii) Remittance directly from the Employee’s bank to the bank account of the Company/ Trust
(wire transfer); or

iii) Any combination of such methods of payment or any other method acceptable to the
Nomination & Remuneration Committee at its sole discretion.

SECTION 8
TERMINATION OF EMPLOYMENT

8.1 Termination by the Company
In the event that the Company terminates an Employee’s employment:
(a) For Cause, all Options, whether Vested or not, shall lapse.

(b) Without Cause, ail Options that arc lyving unvested in such Employee shall lapse. Vested
Options shall not lapse and shall be exercisable within 90 days from the date of
termination of employment and the options not exercised within the aforementioned
period shafl lapse and the contract referred to in Section 11.14 below shall automatically
be terminated without surviving rights/ liabilities for any party.

8.2 Resignation by the Employee

On resignation by the Emplovee, all Options that are lying unvested in such Employee shall
lapse. Vested Options shall not lapse and shall be exercisable in accordance with the terms hereof
provided however that the Employee shall be required to Exercise all his’her Vested Option
within ninety (90) days of the date of his/her resignation.

83 Death or Disability

On death or Disability, all Options that are lving unvested in such Employee shall vest
immediately in the nominee or legal heir or Employee on the date of termination of employment.
All Vested Options shall be exercisable by such nominee or legal heir or Employee within a
period of 12 months from the date of vesting or before the expiry of exercise period unless the
Nomination & Remuneration Committee decides otherwise. Any vested options not exercised
within the aforesaid period shall automatically lapse after the end of aforesaid period.

8.4 Retirement

On Retirement, all Performance Options that are lying unvested in such Employee shall lapse and
all Time options that are lying unvested in the employee shall vest immediately. The Vested
Options shall be exercisable within 90 days from the date of retirement and the contract referred
to in Section 11.14 below shall automatically be terminated without surviving rights/ liabilities

for any party.
8.5 Appointment of Nominee

The Employee shall appoint any person as hissher nominec(s) for the purpose of exercising the
rights, subject to the obligations, in terms of the Plan at the time of Grant. The Employee has the
right to revoke such nomination at any time and a fresh nomination may be made on s %
revocation. Notwithstanding contained herein, the nominee(s)specified as t‘é pY
entitled to exercise the rights of the Employee concerned and the Company sha I not be lmble in

Privifegéd?;d on
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relation to any rights and obligations amongst the legal heirs infer se of the Employee concerned.
In the absence of nomination or in the event of death of the nominee(s) before exercising the
options under the Plan, the legal heirs of the Employee shall have the right to Exercise the
Options as Vested on the Employee on his death. The determination of who arc the legal heirs
and/or nominees, as the case may be, of the deceased Employee shall be solely and exclusively at
the discretion of the Nomination & Remuneration Committee. Legal heir(s) / successor(s) shall be
required to produce all such documents / indemnities as may be required by the Nomination &
Remuncration/ Company to prove the succession of the estate of the deceased Emplovee.

"J”riv."!e’ged and Confidential




SECTION 9
CHANGE IN CAPITAL STRUCTURE

9.1  Except as hereinafter provided, a Grant made shali be subject to adjustment, by the Nomination &
Remuneration Committee, at its discretion as to number (vested as well as unvested) and price of
Options or Shares, as the case may be, in the event of Change in Capital Structure.

9.2  The existence of the Plan and the Grants made hereunder shall not in any way affect the right or the
power of the Board or the Shareholders or the Company to make, undertake or authorize any
Change in Capital Structure including any issue of shares, debt or other securities having any
priority or preference with respect 1o the Shares or the rights thereof.

9.3 I there is a Change in the Capital Structure of the Company before any Options Granted under this
Plan are Exercised, the number of Shares to which the Employee shall be entitled and rights under
such unexercised Options shall be adjusted in the following manner:

(a) The number of Shares to which the Employee shall be entitled shall be calculated. at the
time of the Exercise of the same, as if these unexercised Options are being vested in
him/her before such Change in the Capital Structure of the Company. It is hereby
clarified that the number of Shares, with respect to which the Options may be Exercised
afier a Change in the Capital Structure of the Company shall, in the event of:

(i)  an increase in the number of Resultant Shares, be proportionately increased, and
the Exercise Price, be proportionately reduced;

(i)  a reduction in the number of Resultant Shares, be proportionately reduced, and the
Exercise Price, be proportionately increased;

(b) In case the provisions of Applicable Law restrict/prohibit the issue of Shares at a discount
to its par value, the Exercise Price shall not be less than the amount as prescribed under
such law.
(©) The rights under these Options not Exercised by him/her shall stand correspondingly
adjusted.
Certified True Copy
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SECTION 10
AMENDMENT AND TERMINATION OF THE ESOP 2021

The Nomination & Remuneration Committee in its absolute discretion may from time to time
amend, after or terminate the Plan or any Grant or the terms and conditions thereof subject to the
approval of shareholders. Provided thai no amendment, alteration or termination in anv Grant
previously made may be carried out, if it is detrimental to the interests of the Employee without
the comsent of the concerned Employee. Provided further, that the Board may not, without the
approval of the Shareholders, amend the Pian:

(a) To increase the aggregate number of Shares which may be issued pursvant to the -
provisicns of the Plan on Exercise or surrender of Options or upon Grant;

(b) To extend the maximum period during which Grants may be made under the Plan;
() To reduce the Vesting Period or to amend the vesting conditions;

(d) To reduce the Exercise Price

(e} To extend the Exercise Period.

Notwithstanding anything to the contrary contained above. the Board may, without any reference
to or consent of the Employee concerned, amend the Pian or Grant to comply with the provisions
of Applicable Law.




-SECTION 11
OTHER TERMS AND CONDITIONS

Notices and correspondence

11.]  Any notice required to be given by an Employee/ Nominee to the Company/ the Nomination &
Remuneration Committee or any correspondence to be made between an Employee/ Nomince and
the Company/ the Nomination & Remuneration Committee may be given or made to the
Company/ the Nomination & Remuneration Committee at the registered office/corporate office of
the Company or at a place as may be notified by the Company/ the Nomination & Remuneration
Committee in writing. '

11.2  Auy notice, required to be given by the Company/ the Nomination & Remuneration Committee to
an Employee/ Nominee or any correspondence to be made between the Company/ the
Nomination & Remuneration Committée and an Employee/ Nominee shall be given or made by
the Company/ the Nomination & Remuneration Committee on behalf of the Company at the
address provided by the Employee in his Acceptance Form or Nomination Form.

Lock-in

1.3 The Shares aflotted/ transferred pursuant to the Excrcise of the Vested Options under Section 7
above shall nat be subject to a lock-in unless the Nomination & Remuneration Committee decides
otherwise.

Confidentiality

11.4  The Cmployee shall ensure that there is no vielation of any regulations relating to insider trading
as may be applicable, including the SEBI (Prohibition of Insider Trading Regulations), 2015 (as
amended from time to time) and the prevention of any fraudulent or unfair trade practices rclated
to the securities market. The Employee shall ensure complete confidentiality in respect of all
documents, matters and discussions in relation to the Plan, Grant, the Allotment Letter or any
connected matter. Any violation may result in cancellation of Grant or compulsory retransfer of
Shares to a nominee as the Nomination & Remuneration Committee may dcem fit without
prejudice to the other action which may be taken in this regard. '

Non Transferability of options

11.5  Subject to Section 8.3 above, the Options granted herein. are personal to the Employee. The
Options cannot be assigned, alienated, pledged. attached, hypothecated, sold or otherwise
transferred or encumbered by the Employee/ Nominee otherwise than by will or by the laws of
descent, to the extent permitted under the Applicable Law, and any purperted assignment,
alienation, pledge, attachment, sale, transfer, or encumbrance not permitted herein shall be \01d
and unenforceable against the Company.

Corporate Actions

11.6  Nothing contained in the Plan shali be construed to prevent the Company_ fr #ﬁw opy
corporate action which is deemed by the Company to be appropriate or est

whether or not such action would have an adverse effect on the Plan. No Empioyee, p&ni®

or other Person shall have any claim against the Company as a result of such action. 4
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11.7  In case of Corporate Action, the Board shall crsure while taking into consideration the global best
practices in this area including the procedures followed by the derivative markets in India and
abroad, that the Vesting Period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the Employees. The decision of the Board on whether such action is
necessary and the extent of such action by the Board shall be final and binding. If a change of
contro} shal} occur, the Board may make such adjustments at its discretion as are necessary or
appropriate in light of the change of control (including, without limitation, the substitution of
stock other than stock of the Company as the stock optioned hereunder, and the acceleration of
the exercisability of the Options), provided that the Board determines that such adjustments do
not have a substantial adverse economic impact on the Employee as determined at the time of the
adjustiments.

Arbitration

11.8  All disputes arising out of or in connection with this Plan or the Allotment Letter shall be
exclusively and irrevocably referred to for arbitration to a sole arbitrator to be appointed by the
Company. The arbitration proceedings will be governed by the provisions of the Arbitration and
Conciliation Act, 1996 and will be held at Jaipur. The proceedings of arbitration will be in
English language. The arbitrators” award will be binding on the parties subject to the Applicable
f.aw, and the award will be enforceable in any competent court of law.

Tenure

11.9  This Plan shall continue in effect unless terminated by the Company/ the Committee. Any such
termination of this Plan shall not affect Opticns/ Shares already granted and such Options! Shares
shall remain in full force and effect as if the Plan had not been terminated unless mutualty agreed
otherwise between the Employee and the Nomination & Remuneration Committee/ the Company.

Reguiatory approvals

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

[1.11 The Board shall make all the relevant disclosures in the Director’s Report in relation to the Plan as
are required under the SEBI Regulations and other Applicable Laws.

11.12  The Company shall follow and confirm to applicable accounting policies issued by the Institute of
Chartered Accountants of India from time to time and/or accounting policies as per the SEBI
Reguiations.

Severability

11.13  In the event that any term, condition or provision of this Plan is held to be a violation of or

contrary to, any Appliicable I.aw, statute cr regulation, the same shall be severable fi rrﬁ?ge@bﬂ
this Plan and shall be of no force and effect and this Plan shall remain in QMd effect as if

such term, condition ot provision had not originally been contained in this Plan.

Other miscellaneous provisions
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made 10 an employee, shall conclude a contract between the employee and the Company.
pursuant to which each Option shall, on such acceptance, be an Unvested Option.

Nothing herein is intended to or shall give any Employee any right or status of any kind as a
Shareholder by the ESOP 2021 unless the Employee converts the Options into Equity Shares.

No Person other than the Employee to whom the Options are granted shall be entitled to Exercise
the Options except in the event of the death or Disability of the Employee. The Employec shall be
required to provide the details of the nominee(s) at the time of Grant

The rights granted to an Employee under the ESOP 2021 shall not afford the Employee any rights
or additional rights to compensation or damages in conseguence of the loss or termination of his
office or employment with the Company for any reason whatsoever (whether or not such
termination is ultimately heid to be wrongful or unfair).

The Grant or Vesting of Options pursuant to this ESOP 2021 do not constitute an express or
implied promise of continued employment of any Employee for any period at ali, and shall not
interfere with the Company’s right to suspend, retrench, discipline or terminate the Employee’s
relationship as an Employee at any time with or without Cause.

The Employee shall have no rights as a Sharcholder until the name of the Employee has been
entered in the register of members of Aavas Financiers as the holder of the Shares provided
hereunder to such Employee. The new Shares to be issued and allotted by Aavas Financiers in the
manner aforesaid shall rank pari passu in all respects with the then existing Shares.

Nothing contained in the Plan shall be construed to prevent the Company directly or through any
trust settled by the Company, from implementing any other new employee ownership plan which
is deemed by the Company to be appropriate or in its best interest, whether or not such other
action would have any adverse impact on the Plan or any Grant made under the Plan. No
Employee or other Person shall have any claim against the Company and/or trust as a result of
such action.

Any issue/ transfer of Shares from the Company/ Trust to the Employee in question shall only
take place during the exercise window of April 1* to May 31 (for Exercise Notice received from
16th Feb to 15th May), from July 1% to Aug 31" (for Exercise Notice received from 16th May to
15th Aug), from Oct 1* to Nov 30" (for Exercise Notice received from 16th Aug to 15th Nov),
and from January 1st to February 28" every year {for Exercise Notice received from 16th Nov to
15th Feb). It is clarified that the time-periods set out in this Section for transfer of Shares to the
Employee are indicative in nature and the Company shail not be liable in case the said time-
periods are not met, with regard to any particular transfer of Shares.

It is the Company’s/ Nomination & Remuneration Committee’s/Trust’s obligation to convey to
the Participant/ Nominee that the Shares shall be subject to set-off or counterclaim of amounts
owed by the Participant/ Nominec to the Company’s/ Nomination & Remuneration Committee’s /
Trust’s, Lo the extent permitted under Applicable Laws. :

Covenants of the Grantee

The Grantee confirms that:-
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i}

11)

iv)

V)

Vi)

vii)

the Grantce shall not engage himseif / herself in activities that have or will have an
adverse impact on the reputation of the Company or its subsidiaries or holding company.

while during employment with the Company or its subsidiaries or holding or Affiliate
comparty, the Grantce shall engage exclusively in the work assigned by the Company or
its subsidiaries or holding company, respectively, and shall not take up any independent
or indtvidual assignments, whether the same is part time or full time, (in an advisory
capacity or otherwise) and whether directly or indirectly.

the Grantee shail not, directly or indirectly, engage in any activity or have any intcrest in,
or perform any services for any person who is involved in activities which arc or shall be
(in the sole opinion of the Board} in conflict with the interests of the Company or its
subsidiaries or holding company.

in consideration of the Options granted to the Grantee, as also, opportunities, training and
access to new technigues and know-how that has been made available to the Grantee, the
Grantee shall also strictly abide by any and all of the terms of the employment agreed by
the Grantee. '

the Grantee shall maintain as secret and confidential all Confidential Information and
shall not use or divulge or disclose any such Confidential Information cxcept as may be
required under any obligation of law (subject to obtaining the consent of the Company or
its subsidiaries or holding company)} or as may be required by the Company or its
subsidiaries or holding company.

the Grantee understands that the Grant of the Option is limited only to the Shares of the
Company, and the Grantee shali have no recourse to the shares of any other company of
the Company, in any manner whatsocver.

the Grantee understands that “Confidential Information” mcans any or all information
about the Company or its subsidiaries or holding company that satisfies onc or more of
the following conditions:

a. such information which has not been made generally availabie to the public, save
and except for infermation disclosed to the public with the consent of the Company
ot its subsidiaries or holding cempany; or '

b.  such information which is critical, in the Company’s opinion, to the Company’s
current or anticipated business or research and development activities or those of a
custemer or supplier or associate or channel partner of the Company or its
subsidiaries or holding company and the disclosure of the same would affect their
competiliveness; or

¢. such information which cither has been identified as confideatial by the Company or
its subsidiaries or holding company (either orally or in writin%ﬁpr ‘.§§ op‘j
maintained as confidential from outside parties and is recognig@ or
internal disclosures only; or .

d:  such information which either is of a nature that it gives a disti

Company or its subsidiaries or holding company over competition wh

with the competition, or is likely to give any advantage to the com 43
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other organization / person / group of persons when shared with the organization /
person / group of persons; or

e. such information which is required to be kept confidential by any requirement of
law.

No right to a Grant: Neither the adoption of the Plan, nor any action of the Company/ Board/
Nomination & Remuneration Committee/Trust shall be deemed to give an Employee any right to
be granted an Option to acquire Shares or to any other rights hereunder except as may be
evidenced by a Grant Letter, and only to the extent of and on the terms and conditions expressly
set forth therein, or in the Plan as the case may be. :

No employment rights conferred: Nothing contained in the Plan or in any Grant made hercunder
shall (1) confer upon any Emplovee any right with respect te continuation of employment with the
Company, or (ii) interfere in any way with the right of the Company to terminate his employment
at any time.

Transfer or Deputation: Subject to Section 8 above, in the cvent that a Participant who has been
Granted Options under this Plan is transferred or deputed to any Holding Company or Subsidiary
Company as defined under the Companies Act, 2013 prior to Vesting or Exercise, the Vesting
and/or Exercise as per the terms of Grant shall continue in case of such wransferred or deputed
Participant even after the transfer or deputation.

Adherence to Applicable Laws: The Participant/ Nominee shall comply with all Applicable Laws.

This Plan shall not confer on any person any legal or equitable rights against the Company/
Board/ Nomination & Remuneration Committee/ Trust/ Trustee directly or indirectly or give rise
to any cause of action at law or in equity against the Company/ Board/ Nomination &
Remuneration Committee/ Trust/ Trustee. '

The Company shall bear the costs of establishing and administering this Plan, including any costs
of the Company’s auditors or any independent financial adviser in relation to the preparation of
any confirmation by them or provision of any other service in relation to this Plan.

The Participant shall comply with the provisions of Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992/ Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of [ndia
{Prohibition of Fraudulent and Trade Practices relating to Securities Market) Regulations 2003,
to the extent applicable, as well as any code of conduct or such similar policy procedure or system
formulated or adopted by the Board and communicated to the Participant from time to time. Any
violation of the Applicable Laws or code of conduct may result in cancellation of all Vested and
Unvested Options as well as subject the Participant to disciplinary action at the discretion of the
Company.

The acceptance of the Grant is entirely voluntary and the Company or the Board/ Committee does
not guarantee any return on Shares or Options.

. . : . . . . Lgr 0
This Plan constitutes the entire document in relation to its subject matter @éﬂfﬁd&!‘aﬁ &mup Y
agreements and understandings whether ora! or written with respect to such subject matter. :
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11.
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33 [nability 1o obtain authority: The inability of the Company/Board/ Nommation & Remuneration
Committee /Trust to obtain authority from any regulatory body having jurisdiction over the
Company, or under any Applicable Laws, for the lawful issuance and sale of any shares
hereunder shail relieve and wholly discharge the Company/Board/ Nomination & Remuneration
Committee /Trust of any and ali liability in respect of the failure to issue or sell such shares.
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12.1

12.2

_ SECTION 12
TAX IMPLICATIONS AND DEDUCTION OF TAX

- The Employees have been informed that there may be tax consequences as a result of purchase

or disposition of the Shares pursuant to this ESOP 2021. The Employees shall seek independent
tax advice and shall not rely upon the Company for any tax advice.

Each Employce shall be solely responsible for any tax or duties or any other levies as may be
imposed by the prevailing Applicable Laws on the Options from time to time. In the event of
any levy in the form of tax on Stock Options as perquisites or in any other form being imposed
on thc Company/ Emplovees in relation to the Options granted under the ESOP 2021, the
Employees shall be liable for the same.,

The Company/the Trustee shall have the right to deduct/recover from the Employee, in
connection with all Grants, any taxes required by law to be deducted at source/paid and to
require any payments necessary to enable it 1o satisfy such obligations. In case of cashless
exercise, the Employees will authorize the Company/ Trustee in the format prescribed by the
Nomination & Remuneration Committee to discharge the obligation in the respect of tax
deduction at source/ recovery of tax paid and appropriate the proceeds thereof on behalf of the
Employee.




SECTION 13

GOVERNING LAWY & JURISDICTION

The terms and conditions of the ESOP 2021 shail be governed by and construed in accordance
with the laws of India and subject to the provisions of Section 11.8 above, to the exclusive

Jurisdiction of Courts in Jaipur, Rajasthan.

13.2

The Employee agrees and acknowiedges that the Employee has received and read a copy of the
Plan. The Options are subject to the Plar. Any term of the Plan that is contrary 1o the requirement
of the SEBI Regulations or any other Applicable Law, including but not fimited to the Foreign
Exchange Management Act, 1999 and the rules and regulations framed thereunder shall not apply
to the extent it is contrary. '

ln order to comply with regulation of any other country or to avail any tax or other benefits,

Nomination & Remuneration Committee or Board may at its sole discretion formulate an

addendum to this Plan for Emplovecs employed in that country and made applicable to such
Employees from the date determined by the Nomination & Remuneration Committec/ Board.

Adopted by the Board on July 13, 2021

Approved by the Shareholders on Avgust 10, 2021
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1.1.

1.3.

SECTION 1
TITLE AND COMMENCEMENT

This employee stock option plan shall be called the Equity Stock Option Plan for Employees
2022 (the Plan™ or the “ESOP 2022”) and shall be applicable to certain employees of Aavas
Financiers Limited, a company incorporated under the Companies Act, 1956 and having its Regd.
and Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-
302020 (“Aavas Financiers” or the “Company™) [and its subsidiaries] as are identified and
approved by the board of directors of the Company (the “Board™) onMay 05, 2022

The approval of shareholders by way of special resolution passed on July 21, 2022 has been
obtained by the Company in order to grant Options to Employees of the Company and its

subsidiaries.

The ESOP 2022 shall become effective from July 21, 2022 (the “Effective Date™).

Privileged ond Confidential S T . Page 3
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2.1

2.2,

SECTION 2
OBJECTIVE

Aavas Financiers, a company incorporated under the Companies Act, 1956 and having its Regd. &
Corp. office at 201-202, 2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-302020,
has structured this Plan for its Employees and the Employees of its subsidiary companies subject
to obtaining approval of shareholders by passing a special resolution, (as defined under the
Companies Act, 2013). The purpose of this Plan is as under:

a) Create corporate identity- Professionally driven company;

b} Attain performance targets;

¢) Retention;

d) To offer an opportunity of sharing the wealth created to those employees who have contributed
to creation of wealth of shareholders;

e) Aligning the objective of the individual with the shareholders interest & Company philosophy
and

f) Loyalty

This purpose is sought to be achieved through the Plan to acquire the Shares of the Company by its
Employees.

- Further, the Plan will be implemented, for and on behalf of and at the request of the Subs'idiary

Companies of Aavas Financiers, for the employees of the Subsidiary Companies subject to
obtaining approval of shareholders by passing a specia! resolution. The purpose of this Plan is to
retain and reward the employees of the Subsidiary Companies for high levels of individual
performance and for unusual efforts to improve the financial performance of the respective
Subsidiary Companies, which will ultimately contribute to the success of the Company. This
purpose is sought to be achieved through the issue of options, for and on behalf of, and at the behest
of the Subsidiary Companies to their employees.

Privileged and Confidential Page 4
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SECTION 3
DEFINITIONS AND INTERPRETATION

3.1. Definitions

In this Plan, the following expressions including their grammatical variations or cognate
expressions shall, where the context so admits, have the following meaning:

I Acceptance Form means the form that the employee has to submit indicating his
acceptance of the offer made to him to participate in the Plan;

" Applicable Laws means any statute, law, regulation, ordinance, rule, judgment, order,
decree, bye-law, approval, directive, guideline, policy, requirement or
other governmental restriction or any similar form of decision of, or
determination by, or any interpretation or administrative order having
the force of law in India of any of the foregoing by, any Government
Authority having jurisdiction over the matter in question,

] Board shall have the meaning ascribed to it in Section 1.1.

v Cashless Exercise means the Exercise of Options by an Employee according to the
procedure for cashless exercise laid down by the Nomination &
Remuneration Committee.

A Cause means (a) constant failure of the Employee in the opinion of
Nomination & Remuneration Committee to achieve assigned
performance targets and objectives, (other than any such failure
resulting from retirement, death or Disability), or (b) the Employce
engaging in willful, reckless or grossly negligent misconduct which is
determined by the Nomination & Remuneration Committee to be
detrimental to the interest of the Company or any of its affiliates,
monetarily or otherwise, or (c) the Employee’s pleading guilty to or
conviction of a offense involving imprisonment of more than one (1)
year, or (d) frand, moral turpitude, misfeasance, breach of trust or
wrongful disclosure of any secret or confidential information about the
Company to any third party, or (¢) employment of the Employee in
any other organization, or (f) the Employee engaging, directly or
indirectly, in any activity similar to or competing with the business or
acquiring an interest in any entity (except to the extent 1% of the total
paid up share capital of a public listed company) whose primary
business s similar to or competing with the business, or rendering
services to any entity or business similar to or competing with the
business. '

Vi Change in Controt | means any, direct or indirect, sale of Equity Securities whereby a third
party acquirer (along with any affiliates) holds more than 50% of the
Equity Securities of the Company;

Vil Companies Act means the Companies Act, 2013, including any xfa
modifications or re-enactments thereof.

.
Vil Company shall have the meaning ascribed to it in Section 1.1. 4 W




£SOP 2022

Corporate Action

shall have meaning as understood under the SEBI Regulations.
Corporate Action shall inctude Change in Capital structure such as (i)
a scheme for merger, reconstitution, conseolidation, dissolution,
liquidation or reorganization, exchange of Shares, share swaps, sale of
all or substantially all of the assets of the Company (ii) any stock
dividend, stock split, reverse stock split, stock combination, rights
issue, bonus issues or other changes in the capital structure of the
Company or (iii) any other event which in the judgment of the Board
necessitates action of making a fair and reasonable adjustment to the
number of Options and/ or to the Exercise Price, such adjustment shall
be made in a manner that the total value of the Options remains the
same after the Corporate Action or (iv) any change in control or (v)
any divestment of the shareholding of the company.

Director

means a director appointed to the board of a company.

Xl

Disability

means a total and permanent physical or mental incapacity of an
Employee to perform his/her duties.

Xl

Effective Date

XN

Employees

shali have the meaning ascribed to it in Section 1.2,
means: '

(a) apermanent employee, of the Company working in India or out of
India; or

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

(c) an employee as defined in clause (a) or (b) of a subsidiary, in India
or outside India, or of a Holding Company of the company, if any;

but does not include-

i. an employee who is a promoter or a person belonging to the
promoter group, or

ii. a director, who either himself or through his relative or
through any bedy corporate, directly or indirectly, holds
more than 10% of the outstanding Equity Shares of the
Company.

XV

Eligible Employees

for the purpose of this Plan means the identified Employee(s) as per
Section 4.2 below

XV

Equity Securities

means the Equity Shares, preferred shares, bonds, loans, warrants,
rights, options or other similar instruments or securities which are
convertible into or exercisable or exchangeable for, or which carry a
right to subscribe for or purchase Equity Shares of the Company
any instrument or certificate representing a beneficial owner
interest in the Equity Shares of the Company, inctuding gl
deposnar) receipts and American depos;ttorv recelpts and any 0

?“
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Shares, that derives its value and/or return based on the financial
performance of the Company or its Equity Shates.
Xvi ESOP 2022 or the | shall have the meaning ascribed to it in Section .1
Plan
XVII Exercise means making of an application by an employee to the company for
issue of shares against vested options in pursuance of this Plan,
accompanied by the Exercise Price payable for such Shares.
XVII Exercise Period means a period of four 4 years from the date of each Vesting of Stock
Options.
XIX Exercise Price means the price, if any, payable by the employee for exercising the
option in pursnance of the plan.
XX Exercise Window means the period during the year in which the Employees can Exercise
their Stock Options.
XXI General meeting means a General Meeting (including an Extraordinary General
Meeting) of the Shareholders of the Company held in accordance with
the Articles of Association of the Company and the Applicable Laws;
XX Government means {a) central, state, city, municipal or local government,
Authority governmental authority or political subdivision thereof having
jurisdiction; or (b)any agency or instrumentality of any of the
authorities referred to in sub-clause (a); or (c)any regulatory or
administrative authority, body or other organization having
jurisdiction, to the extent that the rules, regulations, standards,
requirements, procedures or orders of such authority, body or other
organization have the force of the Applicable Law; or {d) any Court or
tribunal having jurisdiction.
XXl Grant means the process by which the company issues options under the
plan
XXIV Grant Date means the date on which the Nomination & Remuneration Committee
approves the Grant
XXV Grant Letter means the letter under which the grant of options has been or will be
made to an employee in the specified form. _
XXVI Grantee shall mean an Eligible Employee having a right but not an obligation
10 exercise an option in pursuance of this Plan
XXV Group means two or more companies which, directly or indirectly, are in a
position to -
(a)exercise 26% or more of the voting rights in the other
compary; or
(b)appoint more than 50% of the members of the board of
directors in the other company; or
(c} control the management or affairs of the other company.
XXVIII Holding Company | means a Company defined under section 2(46) the Companies Act,
2013;
XXX Independent means the Independent Director as defined under SEBI (LODR) .
Director Regulations 2015 e ;
XXX Lock-in Period means period in which there is restriction on sale of Underlyingj?@‘« “'(?@ §
issued to Employee pursuant to Exercise of Stock Options N i
XXX Market Price means the latest available closing price of the shar‘?,/ ol =
Recognized stock exchange on which the shares of the cpmp ,‘;;‘ .
4 oY
ad
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listed. If the shares are listed on more than one stock exchange, then
the stock exchange where there is highest trading volume on the said
date shall be considered.

XXX Nominee means the person or persons, trust or trusts designated by the
Employee, or in the absence of any designation by the Employee, a
person or persons who isfare entitled by the will or probate of the
Employee to receive the benefits specified in the Plan, the legal heirs
of the Employee, if the Employee dies intestate and includes the
Employee's executors or administrator, if no other Beneficiary is
designated and able to act under the circumstances and such other
persons as may be added from time to time to the class of beneficiaries
by notice in writing and by the Nomination Form in the exercise of
any powers conferred under the Plan or any other agreements forming
part thereof}

XXXl the Nomination & Remuneration Committee shall be a committee of
Nomination & such members of the board of directors of the company as provided
Remuneration under section 178 of the Companies Act, 2013 as amended or modified
Committee from time to time.

XXXIV Option or Stock means the Option given to an Employee which gives him a right to
Option purchase or subscribe at a future date, the Shares offered by the

Company, directly or indirectly, at a pre-determined price. Subject to
Section 9 of the Plan, each option will entitle the Employee to one
Share of the Company. '

XXXV Participant means a Grantee who accepts the Grant from the Company/
Nomination & Remuneration Committee/ Trust to participate in this
Plan pursuant to Section 5 below.

XXXV Promoter means promoter as defined under the SEBI Regulations;

XXXVII Promoter Group means promoter group as defined under the SEBI Regllations;

XXXVIH | Relative means relative defined under the SEBI Regulations;

XXX1X Recognized Stock | means recognized stock exchange as defined under Securities

Exchange Contracts (Regulation) Act, 1956

XL Retirement means retirement as per the rules of the company

Xu Resultant Share raeans the Equity Shares issued in lieu of shares of the Company on
any Change in Capital Structure as mentioned in this Plan.

XL SEBI Regulations means the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity} Regulations, 2021) as amended
from time to time.

XL SEBI (LODR) | Means the Seccurities and Exchange Board of India (Listing

Regulations 2015 Obligations and Disclosures Requirements} Regulations, 2015 as
amended from time to time.

XLIV Share Capital means the issued and paid up share capital of the Company consisting
of 7,89,46,394 Equity Shares having face value of Rupees Ten (1)
per share. RGN

XLV Shares or Equity | means equity shares of the Company with a current face v > 3
Shares Indian Rupees Ten {10) per equity share. ‘:..

XLVI Share Pool means the total number of Stock Options as approvgd BY\s =
Shareholders in the general meeting pursuant to this Plan. L 0-9;’

] 5.4
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XLl Shareholders means registered sharcholder of a share in the share capital of the

. company.

XLvill Subsidiary means a Company defined under section 2(87) the Companies Act,

Company 2013;
XLIX means a trust which may be established, under the provisions of Indian
Trust Trusts Act, 1882 including any statutory modification or re-enactment

thereof, for implementing any of the Plans covered by these
regulations.

L Trust Deed means the trust deed under which Aavas Financiers Limited has
appointed the Trustees.

LI Trustee means the trustee of the Trust appointed pursuant to the Trust Deed.

L Termination date means the date of termination of the employment of the employee with
the group or the extended group, as the case may be.

Lin Unvested option Means an option which is not a vested option.

LIv Underlying Shares | means the Shares underlying the Options on the basis of one Optien
entitling an Employee to one Share.

LV Vesting means the process by which the employee becomes entitled to receive

: the benefit of a grant made under this plan.

LVI Vesting Date means the respective dates on and from which the option vests with
the employee and thereby becomes exercisable.

LvIl Vesting Period means the period during which the vesting of option granted under the
plan takes place. :

3.2 Interpretation
(a2) In this Plan (unless the context requires otherwise), any express reference to an

(b)

()
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enactment {which includes any legislation in any jurisdiction} includes references to:

(i)

that enactment as amended, extended or applied by or under any other enactment

before, on or after the date of this Plan; and

(i)

any subordinate legislation (including regulations) made (before, on or after the

date of this Plan) under that enactment, as re-enacted, amended, extended or
applied as described in paragraph (i) above, or under any enactment referred to in
paragraph (ii) above.

In this Plan, any reference to a contract, deed, indenture, constitutional document or

other agreement includes references to that contract, deed, indenture, constitutional
document or other agreement as amended, modified, supplemented, superseded or
terminated, on or after the date thereot.

In this Plan, reference to including and include shall be construed to mean “including
without limitation” and “include without limitation™ respectively, unless otherwise

specified.

In this Plan, references to a person shall be construed so as to include any individ
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(e)

(D

(g)

(h)

(i

@

(k)

a state or any joint venture, association, partnership, or employee representative body
{whether or not having separate legal personality).

In this Plan, references to INR or Indian Rupees are to the lawful currency from time to
time of the Republic of India.

Where there is any inconsistency between the definitions set out in Section 3.1 and the
definitions set out in any other Section or schedule, then for the purposes of construing
such Section or schedule, the definitions set out in such Section or schedule shall prevail.

In this Plan:
(i)  words importing the singular shall include the piural and vice versa; and

(i) References to a person save as otherwise provided in this Plan or save as
otherwise may be reasonably inferred shall include the successors or permitted
assigns of that person (immediate or otherwise). :

The headings in this Plan do not affect its interpretation and are for convenience only.
Any schedule or annex to this Plan shall take effect as if set out in this Plan and
references to this Plan shall include its schedules and annexure.

In this Plan, unless the contrary intention appears, a reference to a recital, Section, sub-
Section, paragraph, subparagraph, schedule or item is a reference to a recital, Section,
sub-Section, paragraph, subparagraph, schedule or item of this Plan.

For the purposes of any calculation under this Plan any fraction the will be rounded up
or down to the nearest integer.

In this Plan, any references to “month” shall, unless a contrary intention appears, mean
a continuous period of thirty (30) days from (and excluding) the date of the event where
applicable, ¢lse a calendar month and “year” shall, unless a contrary intention appears,
mean a continuous period of twelve (12) months from (and excluding) the date of the
event where applicable, else a continuous period of twelve (12) calendar months and
“calendar year” shall, unless a contrary intention appears, mean a continuous period of
twelve (12) calendar months commencing on January 1% and ending on December 31,

Privileged and Confidensial . Page 10
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4.1

4.2

4.3

4.4

4.5

4.6
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SECTION 4
AUTHORITY, CEILING AND ADMINISTRATION OF THE ESOP 2022

The Shareholders in their general meeting held on July 21, 2022 have approved the Grant of such
number of Options being not more than the Share Pool of 8,50,000 (Eight Lakh Fifty Thousand)
shares, pursuant to the ESOP 2022, to the Employees and have granted the authority of designing,
implementing and administering such Plan to the Nomination & Remuneration Commitiee in
accordance with the provisions hereof as well as the Applicable Laws and under the general
direction and supervision by the Board.

The eligibility to participate in the Plan is subject to such criteria as may be decided by the
Nomination and Remuneration Committee at its own discretion, including, but not limited to the

. date of joining of the Employee with the Company, grade of the Employee, performance evaluation,

period of service with the Company, criticality or any other criteria, as the Nomination and
Remuneration Committee determines.

The Nomination & Remuneration Comrmittee shall have the following powers in relation to the
ESOP 2022, subject to concurrence by the Board:

(a) Laying down the procedure for making a fair and reasonable adjustment to the number of
Options and to the Exercise Price in case of Change in the Capital Structure;

(b) Providing for the Grant, Vesting and Exercise of Options in case of Employees who are
on long leave or whose services have been seconded to any other company;

©) Laying down the procedure for cashless exercise, as may be applicable, by the employees
upon vesting of shares

{d) Such other powers as may be necessary or expedient in connection of the implementation
or administration of the Plan.

. The Nomination & Remuneration Commitiee shall interpret the Plan and shall make all other

determinations necessary or advisable for its administration. In respect of any issues arising in
respect of administration and implementation of the Plan, the decision of the Nomination &
Remuneration Committee shall be final and binding on all concerned. The Company/ the Board/
the Nomination & Remuneration Committee shall not be liable for any action or determination
made in good faith with respect to the Plan or any Option granted there under.

The Nomination & Remuneration Committee may cotrect any defect, omission or reconcile any
inconsistency in the Plan in the manner and to the extent the Nomination & Remuneration
Committee deems necessary or desirable and to resotve any difficulty in relation to implementation
of the Plan and take any action which the Board is entitled to take.

The Nomination & Remuneration Committee shall frame suitable policies and procedures to ensure
that there is no violation of securities laws, as amended from time to time, including Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, the Company and its
Employees, as applicable.




5.1

5.2

5.3

5.4

5.5

3.6

5.7

5.8

SECTION §
GRANT OF OPTIONS and METHOD OF ACCEPTANCE

The Nomination & Remuneration Committeec may offer the Options to a Grantee in accordance
with the terms and conditions of this Plan for the time being in force. The Committee will decide
the number of Options to be granted to each Eligible Employee.

During any one year, no Employee shall be granted Options equal to or exceeding 1% of the issued
share capital excluding outstanding warrants and conversions (as understood under SEBI
Regulations) of the Company at the time of Grant of Options unless an approval from the
Shareholders is taken by way of special resolution in a General Meeting,

Subject to the Share pool agreed in the general meeting, the Options may be granted in one or more
tranches. Subject to Section 9, each Option will entitle the Participant to one Share of the Company.

The Grant of the Options by the Nomination & Remuneration Committee to the Grantee shall be

made in writing and communicated to the Grantee by a Grant Letter. Such a Grant shall state the
number of Options Granted, the Exercise Price and the Closing date of accepting the Grant as per
the Plan.

The Closing Date of accepting the offer shall be as specified in the Grant Letter. In any event, the
Closing Date shall not be more than 30 days from the Grant Date. An offer made under Section 5.1
above is personal to the Grantee and cannot be transferred in any manner whatsoever.

The method of acceptance of the Grant made pursuant to Section 5.1 above, shall be determined
in accordance with the Plan. Upon receipt of a duly completed acceptance Form from the Grantee
in respect of the Grant, the Grantee will become a Participant.

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

No amount shall be payable by the option grantee at the time of grant.

Privileged and Confidential _ Page 12
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SECTION 6
VESTING SCHEDULE and CONDITIONS

6.1 The Options granted to an Employee, in terms of Schedule 2, shall vest in an Employee in the
manner and subject to the vesting conditions (time and performance) mentioned below.

Vesting Conditions and Schedule

50% of the total options granted to an employee shall be considered as Time options and balance
50% of the total options granted shall be considered as Performance options.

(A) Time Options
The Time Options shall vest in the following manner:

i.  20% of'the options granted shall vest on the first anniversary from the grant date;

ii. Next 20% of the options granted shall vest on the second anniversary from the grant date;
iti.  Next 20% of the options granted shall vest on the third anniversary from the grant date;
iv.  Next 20% of the options granted shall vest on the fourth anniversary from the grant date;

v.  Balance 20% of the options granted shall vest on the fifth anniversary from the grant date;

(B) Performance Options

The Performance Options shall vest annually starting from the first anniversary of the Grant
Date, subject to individual performance rating (subject to a maximum of 20% on each
anniversary)

The above vesting will be based on the individual performance rating as indicated below

Individual Performance Rating* Vesting per Year (%) of performance options
Rating 5 20%
Rating 4 15%
Rating 3 10%
Rating 2 0%
Rating 1 0%

* The performance criteria may be revised at the end of each year as decided by the
Nomination & Remuneration Committee in consultation with the management of the
company.

6.2 Notwithstanding anything mentioned in the Plan and subject to Section 8.3 below, Shares with
respect to which an Option is granted under the Plan, that remain unexercised at the expiration, or
which are not vested in case of individual performance rating is in the range of 1-4, or which have
lapsed (including those having lapsed by way of forfeiture as mentioned above) or cancelled shall
be added back to the number of Options that are pending to be granted. The Company may Grant
such Options within the overal! limit determined in accordance with the Plan.

6.3 Subject to Section 8 below, the Unvested Options shall vest with the Employee in accordance Agth

&Y
the ESOP 2022. ot

6.4 Upon vesting, the Vested Options shall be exercisable in accordance with the terms ap =
7

set forth under the ESOP 2022.
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6.6

6.7

6.8

Notwithstanding anything mentioned in the Plan, Options which are not vested shall automatically
lapse without surviving rights/ liabilities for any party.

Subject to the SEBI Regulations, and unless the Nomination & Remuneration Committee decides
otherwise, no Options shall vest in an Employee, if such Employee carries on or engages in, directly
or indirectly, whether through partnership or as a shareholder, joint venture partner, collaborator,
consultant or agent or in any other manner whatsoever, whether for profit or otherwise, any business
which competes directly or indirectly with the whole or any part of the business carried on by the
Group or any activity related to the business carried on by the Group. Decision of the Nomination
& Remuneration Committee/ Company in this regard shall be final and conclusive and cannot be
called in question by the Employee. For the sake of clarity, the restriction contained in this Section
shall not apply to any investment held as a portfolio by the Employee or any activity/ business
carried out by the Employee pursuant to his duties as an Employee or Director of the Company and
shall not apply to the Nominee of the Employee.

Neither the Employee nor any person entitled to exercise Employee's rights in the event of death
of the Employee shall be entitled to claim or receive any dividend and right to vote, or in any
manner enjoy the benefits as a shareholder of the Company in respect of the Options granted/
vested, till such time as the Shares are transferred pursuant to a valid Exercise of the Options in
favor of such Employee or such person.

Notwithstanding anything contained in point 6.1 to 6.7 above, there shali be a minimum period of
one year between the grant of options and vesting of option.
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7.1

7.2

7.3

7.4

1.5

7.6

7.7
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SECTION 7
EXERCISE OF OPTIONS

Subject to Section 8.3 below, the Employees may Exercise the Options that have vested in them at
any time during the Exercise Period by paying the Exercise Price. The Exercise Price for grants
made under this plan shail be the Market Price of the shares as on the Grant Date.

Provided, if the shares are listed on more than one stock exchange, then the stock exchange where
there is highest trading volume on the said date shall be considered.

For such Exercise, an Employee shall serve a notice in the form prescribed in Schedule 1 (the
“Exercise Notice™) to the Company stating the number of the Options the Employee wishes to
Exercise and whether such Employee is desirous of undertaking a Cashless Exercise or a Share

" Exercise.

Upon the receipt of the Exercise Notice:

(a) Where the Employee opts for a Share Exercise, subject to the tender by the Employee of
the Exercise Price and any applicable taxes to the Company/ Trust, the Company/ Trust
shall transter the Underlying Shares to the Employee. The Company shall record such
transfer and enter the name of the Employee as a Shareholder in relation to such Underlying
Shares upon such Exercise;

(b) where the Employee opts for a Cashless Exercise, the Nomination and Remuneration
Committee/ Company shali make suitable arrangements for appropriate funding through
the Trust. The detailed procedure for Cashless Exercise shall be notified by the Nomination
& Remuneration Committee from time to time, as may be applicable.

The Employee shatf bear all taxes on any Exercise of Options.

. Notwithstanding anything contained herein or elsewhere in this Plan, it is hereby clarified that the

Company is under no obligation to either buy the Shares or pay any compensation to any Employce
under this Section as a result of the inability or unwillingness of the Employee to acquire any
Shares, whether due to lack of funds, any restriction under law or otherwise.

Notwithstanding anything contained elsewhere in the Plan, the Nomination & Remuneration
Committee and/or the Board may, if the Exercise of Options within the Exercise Period, is
prevented by Applicable Law, defer or refuse to permit the Exercise of Options till such time as it
is prohibited by the Applicable Law or regulations and in such an event, the Company shall not be
liable to pay any compensation or similar payment to the Employee for any loss suffered due to
such refusal. Provided further, that the Board shall have the power and is hereby authorized to
cancel all or any of the Options granted under the Plan if so required under any Applicable Law.

The Aggregate Exercise Price shail be paid in full upon the Exercise of the Vested Options.
Payment must be made by one of the following methods:

i) Cheque or demand draft issued in the name of the Company/ Trust; or

ii} Remittance directly from the Employee’s bank to the bank account of the Company/ Trust
{wire transfer); or .

iii) Any combination of such methods of payment or any other method acceptable to the
Nomination & Remuneration Committee at its sole discretion.
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8.4

8.5
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SECTION 8
TERMINATION OF EMPLOYMENT

Termination by the Company
In the event that the Company terminates an Employee’s employment:
(a) For Cause, all Options, whetlher Vested or not, shall lapse.

(b) Without Cause, ail Options that are lying unvested in such Employee shall lapse. Vested
Options shall not lapse and shall be exercisable within 90 days from the date of termination
of employment and the options not exercised within the aforementioned period shall lapse
and the contract referred to in Section 11.14 below shall automatically be terminated
without surviving rights/ liabilities for any party.

Resignation by the Employee

On resignation by the Employee, all Options that are lying unvested in such Employee shali lapse.
Vested Options shall not lapse and shall be exercisable in accordance with the terms hereof
provided however that the Employee shall be required to Exercise all his’her Vested Option within
ninety (90) days of the date of his/her resignation.

Death or Disability

On death or Disability, ali Options that are lying unvested in such Employee shalt vest inmediately
in the nominee or legal heir or Employee on the date of termination of employment. All Vested
Options shall be exercisable by such nominee or legal heir or Employee within a period of 12
months from the date of vesting or before the expiry of exercise period unless the Nomination &
Remuneration Committee decides otherwise. Any vested options not exercised within the aforesaid
period shall automatically lapse after the end of aforesaid period.

Retirement

On Retirement, all Options (Performance and Time) that are lying unvested in such Employee
shall continue to vest in accordance with the respective vesting schedule, even after retirement or
superannuation in accordance with the company‘s policies and as decided by Nomination and
Remuneration Committee.

Appointment of Nominee

The Employee shall appoint any person as his/her nominee(s) for the purpose of exercising the
rights, subject to the obligations, in terms of the Plan at the time of Grant. The Employee has the
right to revoke such nomination at any time and a fresh nomination may be made on such
revocation. Notwithstanding contained herein, the nominee(s)specified as aforesaid shall alone be
entitled to exercise the rights of the Employee concerned and the Company shall not be liable in
relation to any rights and obligations amongst the legal heirs infer se of the Employee concemned.
In the absence of nomination or in the event of death of the nominee(s) before exercising the options
under the Plan, the legal heirs of the Employee shall have the right to Exercise the Options as
Vested on the Employee on his death. The determination of who are the legal heirs and/or nominees,
as the case may be, of the deceased Employee shall be solely and exclusively at the discretion of
the Nomination & Remuneration Committee. Legal heir(s) / successor(s) shall be required to
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produce all such documents / indemnities as may be required by the Nomination & Remuneration/
Company to prove the succession of the estate of the deceased Employee.
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SECTION 9
CHANGE IN CAPITAL STRUCTURE

9.1  Except as hereinafter provided, a Grant made shall be subject to adjustment, by the Nomination &
Remuneration Committee, at its discretion as to number (vested as well as unvested) and price of
Options or Shares, as the case may be, in the event of Change in Capital Struchure.

9.2  The existence of the Plan and the Grants made hereunder shall not in any way affect the right or the
power of the Board or the Shareholders or the Company to make, undertake or authorize any Change
in Capital Structure including any issue of sharcs, debt or other securities having any priority or
preference with respect to the Shares or the rights thereof.

9.3 Ifthere is a Change in the Capital Structure of the Company before any Options Granted under this
Plan are Exercised, the number of Shares to which the Employee shall be entitled and rights under
such unexercised Options shall be adjusted in the following manner:

(a) The number of Shares to which the Employee shall be entitled shall be calculated, at the
time of the Exercise of the same, as if these unexercised Options are being vested in him/her
before such Change in the Capital Structure of the Company. It is hereby clarified that the
number of Shares, with respect to which the Opticns may be Exercised after a Change in
the Capital Structure of the Company shall, in the event of:

(i)  an increase in the number of Resultant Shares, be proportionately increased, and the
Exercise Price, be proportionately reduced;

(i) areduction in the number of Resultant Shares, be proportionately reduced, and the
Exercise Price, be proportionately increased;

(b) In case the provisions of Applicable Law restrict/prohibit the issue of Shares at a discount
to its par value, the Exercise Price shall not be less than the amount as prescribed under
such law.

(c) The rights under these Options not Exercised by him/her shall stand correspondingly
adjusted.
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" SECTION 10
AMENDMENT AND TERMINATION OF THE ESOP 2022

10.1  The Nomination & Remuneration Committee in its absolute discretion may from time to time
" amend, alter or terminate the Plan or any Grant or the terms and conditions thereof subject to the
approval of shareholders. Provided that no amendment, alteration or termtination in any Grant
previously made may be carried out, if it is detrimental to the interests of the Employee without the
consent of the concerned Employee. Provided further, that the Board may not, without the approval

of the Sharcholders, amend the Plan:

(a)

(b)
(c)
(d)
(e)

To increase the aggregate number of Shares which may be issued pursuant to the provisions
of the Plan on Exer¢ise or surrender of Options or upon Grant;

To extend the maximum period during which Grants may be made under the Plan;
To reduce the Vesting Period or to amend the vesting conditions;

To reduce the Exercise Price

To extend the Exercise Period.

10.2  Notwithstanding anything to the contrary contained above, the Board may, without any reference
to or consent of the Employee concerned, amend the Plan or Grant to comply with the provisions
of Applicable Law.
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SECTION 11
OTHER TERMS AND CONDITIONS

Notices and correspondence

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

11.2  Any notice, required to be given by the Company/ the Nomination & Remuneration Committee to
an Employee/ Nominee or any correspondence to be made between the Company/ the Nomination
& Remuneration Committee and an Employee/ Nominee shall be given or made by the Company/
the Nomination & Remuneration Committee on behalf of the Company at the address provided by
the Employee in his Acceptance Form or Nomination Form.

Lock-in

11.3 The Shares allotted/ transferred pursuant to the Exercise of the Vested Options under Section 7 above
shall not be subject to a lock-in unless the Nomination & Remuneration Committee decides
otherwise.

Confidentiality

11.4  The Employee shall ensure that there is no violation of any regutations relating to insider trading
as may be applicable, including the SEBI {Prohibition of Insider Trading Regulations), 2015 (as
amended from time to time) and the prevention of any fraudulent or unfair trade practlces related
to the securities market. The Employee shall ensure complete confidentiality in respect of all
documents, matters and discussions in relation to the Plan, Grant, the Allotment Letter or any
connected matter. Any violation may result in cancellation of Grant or compulsory retranster of
Shares to a nominee as the Nomination & Remuneration Committee may deem fit without prejudice
to the other action which may be taken in this regard.

Non Transferability of options

11.5  Subjectto Section 8.3 above, the Options granted herein, are personal to the Employee. The Options
cannot be assigned, alienated, pledged, attached, hypothecated, sold or otherwise transferred or
encumbered by the Employee/ Nominee otherwise than by will or by the laws of descent, to the
extent permitted under the Applicable Law, and any purported assignment, alienation, pledge,
attachment, sale, transfer, or encumbrance not permitted herein shall be void and unenforcedble
against the Company.

Corporate Actions

11.6  Nothing contained in the Plan shall be construed to prevent the Company from taking any co
action whlch is deemed by the Company to be appropriate or in its best mterest whg
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11.7

11.8

11.10

11.11

11.12

[1.13

i1.14

In case of Corporate Action, the Board shal! ensure while taking into consideration the global best
practices in this area including the procedures followed by the derivative markets in India and
abroad, that the Vesting Period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the Employees. The decision of the Board on whether such action is
necessary and the extent of such action by the Board shall be final and binding. If a change of
control shall occur, the Board may make such adjustments at its discretion as are necessary or
appropriate in light of the change of control (including, without limitation, the substitution of stock
other than stock of the Company as the stock optioned hereunder, and the acceleration of the
exercisability of the Options), provided that the Board determines that such adjustments do not
have a substantial adverse economic impact on the Employee as determined at the time of the
adjustments.
Arbitration

All disputes arising out of or in connection with this Plan or the Allotment Letter shall be
exclusivety and irrevocably referred to for arbitration to a sole arbitrator to be appointed by the
Company. The arbitration proceedings will be governed by the provisions of the Arbitration and
Conciliation Act, 1996 and will be held at Jaipur. The proceedings of arbitration will be in English
language. The arbitrators’ award will be binding on the parties subject to the Applicable Law, and
the award will be enforceable in any competent court of law.

Tenure

This Plan shall continue in effect uniess terminated by the Company/ the Committee. Any such
termination of this Plan shall not affect Options/ Shares already granted and such Options/ Shares
shall remain in full force and effect as if the Plan had not been terminated unless mutually agreed
otherwise between the Employee and the Nomination & Remuneration Committee/ the Company.

Regulatory approvals

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

The Board shall make ali the relevant disclosures in the Director’s Report in relation to the Plan as
are required under the SEBI Regulations and other Applicable Laws.

The Company shall follow and confirm to applicable accounting policies issued by the Institute of
Chartered Accountants of India from time to time and/or accounting policies as per the SEBI
Regulations.

Severability

In the event that any term, condition or provision of this Plan is held to be a violation of or contra
to, any Applicable Law, statute or regulation, the same shall be severable from the rest of this Pla
and shall be of no force and effect and this Plan shall remain in full force and effect as if syeh

condition or provision had not originally been contained in this Plan.

Other miscellaneocus provisions

The acceptance in accordance with the terms of the grant letter and the ESOP 2022,\0f a
made to an employee, shall conclude a contract between the employee and the Company;p¥
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11.15

11.16

11.17

11.18

11.19

11.20

11.22

11.23

to which each Option shall, on such acceptance, be an Unvested Option.

Nothing herein is intended to or shall give any Employee any right or status of any kind as a
Shareholder by the ESOP 2022 unless the Employee converts the Options into Equity Shares.

No Person other than the Empioyee to whom the Options are granted shail be entitled to Exercise
the Options except in the event of the death or Disability of the Employee. The Employee shall be
required to provide the details of the nominee(s) at the time of Grant

The rights granted to an Employee under the ESOP 2022 shall not afford the Employee any rights
or additional rights to compensation or damages in consequence of the loss or termination of his
office or employment with the Company for any reason whatsoever (whether or not such
termination is ultimately held to be wrongful or unfair).

The Grant or Vesting of Options pursuant to this ESOP 2022 do not constitute an express or implied
promise of continued employment of any Employee for any period-at ali, and shall not interfere
with the Company’s right to suspend, retrench, discipline or terminate the Employee’s relationship
as an Employee at any time with or without Cause.

The Employee shall have no rights as a Shareholder until the name of the Employee has been
entered in the register of members of Aavas Financiers as the holder of the Shares provided
hereunder to such Employee. The new Shares to be issued and allotted by Aavas Financiers in the
manner aforesaid shall rank pari passu in all respects with the then existing Shares.

Nothing contained in the Plan shall be construed to prevent the Company directly or through any
trust settled by the Company, from implementing any other new employee ownership plan which
is deemed by the Company to be appropriate or in its best interest, whether or not such other action
would have any adverse impact on the Plan or any Grant made under the Plan. No Employee or
other Person shall have any claim against the Company and/or trust as a result of such action.

Any issue/ transfer of Shares from the Company/ Trust to the Employee in question shall only take
place during the exercise window of April 1% to May 31% (for Exercise Notice received from 16th
Feb to 15th May), from July * to Aug 31 (for Exercise Notice received from 16th May to 15th
Aug), from Oct 1 to Nov 30® (for Exercise Notice received from 16th Aug to 15th Nov), and from
January 1st to February 28™ every year (for Exercise Notice received from 16th Nov to 15th Feb).
It is clarified that the time-pertods set out in this Section for transfer of Shares to the Employee are
indicative in nature and the Company shall not be iiable in case the said time-periods are not met,
with regard to any particular transfer of Shares.

It is the Company’s/ Nomination & Remuneration Committee’s/Trust’s obligation to convey to the
Participant/ Nominee that the Shares shail be subject to set-off or counterclaim of amounts owed
by the Participant/ Nominee to the Company’s/ Nomination & Remuneration Committee’s /
Trust’s, to the extent permitted under Applicable Laws.

Covenants of the Grantee

The Grantee confirms that:-

i)
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ii) while during employment with the Company or its subsidiaries or holding or Affiliate
company, the Grantee shall engage exclusively in the work assigned by the Company or its
subsidiaries or holding company, respectively, and shall not take up any independent or
individual assignments, whether the same is part time or full time, (in an advisory capacity
or otherwise) and whether directly or indirectly.

iii) the Grantee shall not, directly or indirectly, engage in any activity or have any interest in,
or perform any services for any person who is involved in activities which are or shall be
(in the sole opinion of the Board) in conflict with the interests of the Company or its
subsidiaries or holding company.

iv) in consideration of the Options granted to the Grantee, as also, opportunities, training and
access te new techniques and know-how that has been made available to the Grantee, the
Grantee shall also strictly abide by any and all of the terms of the employment agreed by
the Grantee.

V) the Grantee shall maintain as secret and confidential all Confidential Information and shall
not use or divulge or disclose any such Confidential Information except as may be required
under any obligation of law (subject to obtaining the consent of the Company or its
subsidiaries or holding company} or as may be required by the Company or its subsidiaries
or holding company.

vi) the Grantee understands that the Grant of the Option is limited onfy to the Shares of the
Company, and the Grantee shall have no recourse to the shares of any other company of
the Comparty, in any manner whatsoever.

vii) the Grantee understands that “Confidential Information” means any or all information
about the Company or its subsidiaries or holding company that satisfies one or more of the
following conditions:

a. such information which has not been made generally available to the public, save and
except for information disclosed to the public with the consent of the Company or its
subsidiaries or holding company; or

b. such information which is critical, in the Company’s opinion, to the Company’s
current or anticipated business or research and development activities or those of a
customer or supplier or associate or channel partner of the Company or its subsidiaries
or holding company and the disclosure of the same would affect their competitiveness;
or

c. such information which either has been identified as confidential by the Company or
its subsidiaries or holding company (either orally or in writing) or has been maintained
as confidential from outside parties and is recognized as intended for internal
disclosures only; or

d. such information which either is of a nature that it gives a distinct edge to the Company
or its subsidiaries or holding company over competition when not shared with the)
competition, or is likely to give any advantage to the competition or 3
organization / person / group of persons when shared with the organizatig
group of persons; or
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11.24

11.25

11.27

11.28

11.29

1131

£1.33

Pﬂcged

e. such information which is required to be kept confidential by any requirement of law.

No right to a Grant: Neither the adoption of the Plan, nor any action of the Company/ Board/
Nomination & Remuneration Committee/Trust shall be deemed to give an Employee any right to
be granted an Option to acquire Shares or to any other rights hereunder except as may be evidenced
by a Grant Letter, and only to the extent of and on the terms and conditions expressly set forth
therein, or in the Plan as the case may be.

No_employment rights conferred: Nothing contained in the Plan or in any Grant made hereunder
shall (i) confer upon any Employee any right with respect to continuation of employment with the
Company, or (ii) interfere in any way with the right of the Company to terminate his employment
at any time.

Transfer or Deputation: Subject to Section 8 above, in the event that a Participant who has been
Granted Options under this Plan is transferred or deputed to any Holding Company or Subsidiary
Company as defined under the Companies Act, 2013 prior to Vesting or Exercise, the Vesting
and/or Exercise as per the terms of Grant shall continue in case of such transferred or deputed
Participant even after the transfer or deputation.

Adherence to Applicable Laws: The Participant/ Nominee shall comply with ali Applicable Laws.

This Plan shall not confer on any person any legal or equitable rights against the Company/ Board/
Nomination & Remuneration Committee/ Trust/ Trustee directly or indirectly or give rise to any
cause of action at law or in equity against the Company/ Board/ Nomination & Remuneration
Committee/ Trust/ Trustee.

The Company shall bear the costs of establishing and administering this Plan, including any costs
of the Company’s auditors or any independent financial adviser in relation to the preparation of any
confirmation by them or provision of any other service in relation to this Plan.

The Participant shall comply with the provisions of Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992/ Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India
(Prohibition of Fraudulent and Trade Practices relating to Securities Market) Regulations 2003,
to the extent applicable, as well as any code of conduct or such similar policy procedure or system
formulated or adopted by the Board and communicated to the Participant from time to time. Any
violation of the Applicable Laws or code of conduct may result in cancellation of all Vested and
Unvested Options as well as subject the Participant to disciplinary action at the discretion of the
Company.

The acceptance of the Grant is entirely voluntary and the Company or the Board/ Committee does
not guarantee any return on Shares or Options.

Committee /Trust to obtain authority from any regulatory body having jurisdiction o
Company, or under any Applicable Laws, for the lawful issuance and sale of any shares he
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shall relieve and wholly discharge the Company/Board/ Nomination & Remuneration Committee
/Trust of any and all liability in respect of the failure to issue or sell such shares.
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SECTION 12
TAX IMPLICATIONS AND DEDUCTION OF TAX

12.1 The Employees have been informed that there may be tax consequences as a resujt of purchase or
disposition of the Shares pursuant to this ESOP 2022. The Employees shail seek independent tax
advice and shall not rely upon the Company for any tax advice.

122 Each Employee shall be solely responsible for any tax or duties or any other levies as may be
imposed by the prevailing Applicable Laws on the Options from time to time. In the event of any
levy in the form of tax on Stock Options as perquisites or in any other form being imposed on the
Company/ Employees in relation to the Options granted under the ESOP 2022, the Employees
shall be liable for the same.

123 The Company/the Trustee shall have the right to deduct/recover from the Employee, in connection
with all Grants, any taxes required by law to be deducted at source/paid and to require any
payments necessary to enable it to satisfy such obligations. In case of cashless exercise, the
Employees wili authorize the Company/ Trustee in the format prescribed by the Nomination &
Remuneration Committee to discharge the obligation in the respect of tax deduction at source/
recovery of tax paid and appropriate the proceeds thereof on behalf of the Employee.
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SECTION 13

GOVERNING LAW & JURISDICTION

13.1  The terms and conditions of the ESOP 2022 shati be governed by and construed in accordance with
the Jaws of India and subject to the provisions of Section |1.8 above, to the exclusive jurisdiction
of Courts in Jaipur, Rajasthan.

13.2. The Employee agrees and acknowledges that the Employee has received and read a copy of the
Plan. The Options are subject to the Plan. Any term of the Plan that is contrary to the requirement
of the SEBI Regulations or any other Applicable Law, including but not limited to the Foreign
Exchange Management Act, 1999 and the rules and regulations framed thereunder shall not apply
to the extent it is contrary.

13.3  In order to comply with regulation of any other country or to avail any tax or other benefits,
Nomination & Remuneration Committee or Board may at its sole discretion formutate an addendum

to this Plan for Employees employed in that country and made applicable to such Employees from
the date determined by the Nomination & Remuneration Committee/ Board.

Adopted by the Board on May 05, 2022

Approved by the Shareholders on July 21, 2022
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12

1.3

1.4

1.5

2.1

Name, Objective and Term of the Plan

This Plan shall be called ‘Aavas Financiers Limited - Peﬁormance Stock Option Plan-
2023’ (“Plan” or “PSOP- 2023"}.

The objective of PSOP- 2023 is to reward the eligible Employees of the Company- present
or future) for their performance and to motivate them to contribute to the growth and
profitability of the Company. The Plan aims to atfract, retain and reward talent in the
organisation. The Company views Performance Stock Options as a means that would
enable the employees to get a share in the value they create for the Company in future.

This Plan -has been formulated by the Board of Aavas Financiers Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at 201-202,
2nd Floor, Southend Square, Mansarovar Industrial Area, Jaipur-302020 and has received
approval of its Shareholders by way of a Special Resolution passed on November 06, 2023

through Postal Ballot in order to grant Options to its Employees. '

* Nomination and Remuneration Committee may, subject to compliance with Applicable Laws

currently applicable to the Company and required approvals, if any, at any time alter, amend,
suspend or terminate this PSOP 2023.

This PSOP 2023 shall become effective from November 06, 2023 (“Effective Date™) and this
PSOP 2023 shali continue to be in effect unless terminated at any time at the sole discretion
of the Board and/ or Nomination and Remuneration Committee in accordance with
applicable law but without the consent of and without notice to the Eligible Employees. Any
such termination or expiry of this PSOP 2023 shall not affect the Grant, Vesting or Exercise
of the Options already issued under this PSOP 2023.

Definitions and Interpretation
Definitions

i “Abandonment” shall mean discontinuation of employment by a Grantee without
giving notice or without serving a period of notice as specified by the Company from
time to time and in accordance;

iii. “Act” means the Securities and Exchange Board of India Act, 1892 (hereinafter
may be referred as ‘SEBI’) together with the statutory modifications, amendments or
re-enactments thereof from time to time,

iii. “Applicable Law” means any prevailing Act, Rule or Re‘gulétion relating to
Employee Stock Options, including and without limitation to the Companies Act,
2013, Securities and Exchange Board of India ‘Act, 1992, SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021, Companies (Share Capital
and Debenture) Rules, 2014, Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (each as amended
from time to time), and all relevant tax, securities, exchange control or corporate
laws of India, or amendments thereof or of any relevant jurisdiction or of any
Recognised Stock Exchange on which the Shares are Listed or quoted;

v, “Associate Company” means any Associate Company (present or future) as
defined under section 2(6) of the Companies Act, 2013;
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V.

vi.

vik.

’ “Beﬁ'eﬁciary” or “Nominee™ shall mean the person or persons, trust or trusts

designated by the Employee, or in the absence of any designation by the Employee,
a person or persons who is/ are entitled by the will or probate of the Employee to
receive the benefits specified in this Plan, the legal heirs of the Employee, if the
Employee dies intestate and inciudes the Employee’s executors or administrator, if
no other Beneficiary is designated and -able to act under the circumstances and
such other persons as may be added from time to fime to the class of beneficiaries

“by notice in writing and by the Nomination Form.in the exercise of any powers

conferred under this Plan or any other agreements forming part thereof;

“Board” shall mean the board of directors of the Company, constituted in
accordance with the incorporation documents of the Company and as may be-
constituted/ re-constituted in accordance with the Applicable Laws from time to time
and shall include a committee of the board of directors as may be authorized to take
certain decisions and / or perform certain actions as delegated to it by the board of -
directors; ' : -

‘.‘Cause” means any of the following acts of omissions by an Employee in addition '

" to any provisions prescribed in the offer or terms of employment amounting to

- misconduct or breach of terms of employment as determined by the Board after

. vl

giving the Employee an opportunity of being heard. This may include the following

scenario or any other scenario as.may be determined by the Board or Committee of

. the Board. o . .

(i} constant failure of the. Employee in the opinion of the Board/Committee to
achieve assigned performance targets and objectives;

{iy gross negligence, wilful misconduct or-insubordination of the Employee in
connection with the performance of his duties and obligations towards the
Company, which is detrimental to the Interest of the Company or any of its .
affiliates, monetarily or otherwise; . ‘ _

(i) breach by the Empl_o'yee of any terms of his employment agreement or.the

. Company's policies or other documents or directions of Company including
. the reasons of non-performance;

(iv} fraud, moral, turpitude, misfeasance, breach of trust or wrongful disclosure
of any secret and confidential information about of the Company or any'df
its affiliates to any third party; - . ' ' :

(v) participating or ‘abetting a strike in contravention of any law for the time
heing in force; - .

(vi) Misconduct as providéd under the labour laws after following the principles
of natural justice; v '

(vii} the Employee’s pleading guilty to or conviction of a offense invoiving
imprisonment of more than one {1) year; o g

(viii) While in employment with the Company, employee is in employment of the -

_any other organization not being a Group Company or Affiliated company;

“Closing Date” shall mean the last date on which the oﬂ'ér of Options by the .
Company to a Grantee can be accepted. In case the-last date is a non-working day,
then it shall be the immediately following working day; ' .

“Committee” or “Nomination and Remuneration Committee” means Nomination

" and Remuneration Committee of the Board (“NRC") as constituted in accordance

with Regulation 19 of the Securities and Exchange Board of India (Listing:
Obligations And Disclosure Requirements) Regulations, 2015 and section 178 of the
Companies Act, 2013, as amended from time to time and will also constitute and act

p
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Xi.

xii,

xiii.

xiv.

XV.

xVii.

xviii.

XiX.

of India (Share Based Employee Benefits and Sweat Equity) Regulatlons 2021,

“Companles Act”-means the Compames Act, 2013 and rules made thereunder and'

include any statutory mod |f|oatrons or re-enactments thereof

"‘Company” means "Aavas Financiers Limited’, a company incorporated and

registered under the Companies Act, 1956 having its registered office 201-202, 2nd
Floor, Southend Square, Mansarovar Industrial Area, Jalpur-302020 and having its
Corporate Identity Number: L65922RJ2011PLC0Q3429;

“Control” shall have the same meanin_g as defined under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; '

"Drrector” shall have the same meaning as det'ned under section 2{34) of the
Companies Act, 2013; .

“Eligible Employee” for the purpose of this Plan shaII mean an Employee and as
identified in accordance with Clause 5 of this Plan;

MEmployee” means-

(i) an employee as designated by the Company, who is excluswely working in India
or outside India; or

(ii)- a director of the Company, whether a whole-time director or not, including a non-
" executive director who is not a promoter ar member of the promoter group, but at all

times excluding an independent director of the Company; or

(i) an employee as defined in sub-clauses (i} or (ii) of a group company including_
Subsidiary or its Associate company, in India or outside India, or of a Holdlng
company of the Company but does not include— )

(a) an employee who is a promoter or a person belongmg to the promoter group;

or

(b) a director who, elther himself or through his relative or through any body

corporate, directly or indirectly, holds more than ten per cent of the outstandmg_

equity shares of the Company;, S )

“Equity Shares” means fully paid-up Equity Shares of the Company;

“Exercise”jmeans making of an application by an Employee/Beneficiary to the '

Company for issue of Equity Shares against Vested Options in pursuance of this
Plan, in accordance with the procedure laid down by the Company for such exercise
and on payment of Exercise Price;

“Exercise Apphcatron" shall mean the apphcatlon form for the purpose of enablmg '

the Employee/ Beneficiary to apply to the Company for exercising the Vested

Options in ‘accordance with Clause 8 of this Plan and substantially in the form

provided for the Options issued in pursuance of this Plan;

“Exercise. Period” shall mean the time period atter Vesting within which the

Employee/ Beneficiary should Exercise his right to apply for Shares against the -

Vested Option in pursuance of this Plan;

. | ., . b %/ ;—.
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xxi.

xxil..
xxiil.

xXiv.

xxvi.

~xxvili.

“xviii.

XXiX.

XXxii.

. XXXl

“Exercise Price” means the price, 1f any, payable by the Employee for exermsmg
the Vested Option granted to h|m in pursuance of the Plan;

"General Meeting” means an annual general meeting or an extraordinary general-
meeting of the members of the Company held by the Company in accordance with
the Articles of Association and Appl_icab[g Laws; .

.“Gmﬁt” means the process by which the Company issues Optlons to the

Employees under the Plan,;

“Grant Date” shall mean the date on which the Options are approved and gran_fed ,
to the Employee by the Company in pursuance of this Plan;

"Grantee" shall mean an Eligible Employee who is the recipient of Letter of Grant on
the Grant Date in furtherance of a Grant; ’ '

“Group” means two or more companies which, directly. or indirectly, are in a

position to—

(i) exercise twenty-six per cent or more of the voting rights in the other company; or-
(iyappoint more than fifty per cent of the members of the Board of Directors in the
other company; or ' ’

(ifi)control the management or affairs of the other company,

N

"Holding- Company" means a holding company (present or future) as defined. in

“sub- section (46) of section 2 of the Companles Act;

“Insider” shall have the same meaning assigned to it under the Securities and

Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

"‘lndep_éndgnt Director” shall have the same meaning assigned to it under the
provisions of Companies Act, 2013 read together 'with the rules framed thereunder
and the Securities and Exchange Board of India (Listing. Obligations and Disclosure

Requirements) Regulations, 2015;

“Key Managerial Personnel” shall have the same meaning as defined under |
section 2(51) of the Companies Act, 2013;

“Letter of Grant” shéll mean the letter issued by t.he Company, substantially in the .

-+ form provided for this Plan intimating an-Eligible Employee of the Options granted to

such’ Eligible Employee for acquiring a specified number of Shares at the Exermse
Price and as per the Vestlng Conditions described therein;

"Long Leave” means a sanctioned leave in excess of 90 days w1thout break. Long
Leave shall exclude Maternity Leave;

“Performance Stock Option” or “Option” means the option given to an
Employee, which gives such Employee the right, but not an obligation, to purchase’

or subscribe at a future date the Shares underlying the optmon at-a pre-determined
price;

“Permanent Disabllityflncapacity_“ means any disability/incapacity of whatsoever

nature, be it physical, mental or otherwise, which incapacitates or prevents or - :
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XXXiv.

handlcaps an Emp[oyee from performing any, specmc JOb work_or task which the
said Employee was capable of performing immediately before such dlsablement as
determined by the Plan Administrator;

"“Plan Administrator” means Head, Human Resource of the Company and/or

. Company Secretary -of the Company or any. other roleholder(s) authorised by

XXXV,

XXXVi.

‘Committee from time to time to take necessary administrative steps in order to

lmplement super\rtse and administer the Plan;

“Promoter” shall have the same meaning as. assigned to the term under the

provisions of the Securities and Exchange Board of India- (Issue of Capital and
Disclosure Requirements) Regulations, 2018 as a‘mended read with Companies Act;

“Promoter Group" shall have the same meanmg assrgned to the term under the

_'Securltles and Exchange. Board of India- (lssue of Capltal and Disclosure '

)'o('xvil

XXXviii.

" XXXIX.

xl.

xli.

xlii.

ReqUIrements) Regulatlons 2018 as amended

“PSOP - 2023” or “Plan” means the Aavas Flnancrers lelted— Performance Stock

- Option Plan-2023 under which the Company is- authorized to grant Performance

Stock Options to the Employees

"Relatwe" shall have the same meanlng as defined under section 2(77) of the
Companies Act; :

“Retirerhe‘nt” means retirement as perthe policiesfrules of the Companyﬁ )

“SEBI” means the Secuntles and Exchange Board of Indla oonstltuted under the
Securltles and Exchange Board of India Act, 1992 ’

“SEBI (SBEB and Sweat Equity) Regulations”'means the Securities: and
Exchange Board of India {Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 as amended and re-enacted from time to time. and includes any
clarifications or- crrculars issued thereunder "

."'secretarial Audit'or"_means.a' company secretary in practice appointed by a )

company under rule 8 of the: Companies (Meetings of Board and its Powers) Rules,
2014 to conduct secretarial audit pursuant to regulation 24A. of the: Securities and
Exchange- Board of India (Listing Obligations and Disclosure Requirements)

- Regulations, 2015 and the Section 204 of the Companies Act;

xliii.

“Securities” means securities as defined in section 2(h) of the Securities Contracts

: (Regu]atlon) Act, 1956;

xliv.
xlv.

Xlvi.

xlvii.

“Shares” means Equity Shares of the Company;,
“Shareholder” shall 'm'ealn the-registered holder of a éhare from time to time;

“Stock Exchange or Recognized stock exchange” means the National Stock
Exchange of India Ltd (NSE), Bombay Stock Exchange Limited (BSE) or any other -
Recognized stock exchange in India on which the Company’s Shares are listed or to
be listed in future and shall have the same meaning attributed to it under Section 2(|)
of the Securltles Contracts (Regulation) Act, 1956, as amended;

“Subsidiary” means a subsidiary of the Company (present or future) as per the
def'rutlon under Section 2 (87) of the Companies Act, 2013; Co
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xlviii.

xlix.

liii..

“Tax” or “Taxes” shall mean any income tax, perquisite tax, fringe benefits tax or
any other taxes, or any levy or any contribution or any sums due {by whatever name
it is called) imposed on the Company or on an Eligible Employee, with respect to the
Grant, Vesting and/ or Exercise of the Options in pursuance of this Plan;

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

~ Conditions have not been satisfied and as such, the Grantee has not become

eligible to exercise the Option;
“Vesting” means procese by which the Employee/Beneficiary becomes entitled to
apply for Shares against the Options granted in pursuance of this Plan;

“Vesting Date” shall mean the respective dates on and from which the Option .
Vests with the Employee/ Beneficiary and thereby becomes exercisable in
pursuance of this Plan;

“Vesting Period” means the perlod during which the vesting of the Optlon granted
to the Employee, in pursuance of the Plan takes place;

- “Vested Option” means an Option in respect of which the relevant Vesting

Conditions have been satisfied and the Option Grantee/Beneficiary has become
eligible to exercise the Option;

All other expressions unless defined herein shall have the same meaning as have been
assigned to them under the Companies Act, the Securities and' Exchange Board of India
Act, 1992, the Securities and Exchange Board of India (Share Based Employee Benefits
" and Sweat Equity) Regulations, 2021 {read with applicable circulars, notifications etc.), as
-amended from time to time, the Securities Contracts (Regulation) Act, 1956, or the
.Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

be.

Regulations, 2018 or any statutory modification or re-enactment thereof, as the case may

22 Interpfetation

¢)
d)

.e)-

.9)

h)

;In this Plan,.unless the contrary inten"tio.n appears:

words importing a particular gender include any other gender;

words using the singular or plural number also include the plural or smgular number,
respectively;

the terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this
entire Plan and not to any particular Clause, sub-Clause or section of this Plan;

~whenever this Plan refers to a number of days, such number shall refer to calendar

days unless otherwise specified;
any reference to any statute or statutory provision shall include:

- all subordinate legislation made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated); and
. such statute or provision as may be amended, modified, re-enacted or

consolidated.

“headings and captions are used for convenlence only and shall not affect the

interpretation of this Plan;
references to Recitals, Clauses, sub-Clauses and Appendlces shall be deemed to

be a reference to the recitals, c]auses sub-clauses and schedules/ appendlces of

this Plan;
reference to a Clause number shall also include reference to all its sub- Clauses

In the event of any inconsistency between the provisions of this' Plan and the
provisions of the employment offer ietter-or employment agreemént of the Eligible
Employee, the provisions of this Plan shall prevail.
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B,

i, . In the event of any. 1ncon51stenoy betweengythe prowsmns of this Plan and the

3.1

Articles of Association, then the provisions of the Articles of Association shall prevall
~ ‘and be deemed to have been incorporated herein by reference. . )
iv.  Inthe eventof any inconsistency between the provisions of this Plan and the SEBI
Regulations, then the provisions of SEBI Regulations shall prevall and be deemed to
« have been mcorporated herein by reference. :

e Authorlty

Sub]ect to-Clause 10.1 and 10.2 of the Pian, the shareholders of the' Company by way of

_ special resolution passed through Postal Ballot dated November 08, 2023 approved the Plan-

32 .

" authorizing the Committee to Grant not exceeding 3;50,000 . Options to the eligible

Employees in one or more tranches, from time to time, which represents approximately
0.44% of the Issued, subscribed and fully paid up Equity Share Capital of the Company as -
on September 28, 2023 with each such Option conferring a right upon the Employess to
apply for.one Share in the Company in accordance with the terms and condltlons as may be
dec:ded under the Plan :

The miaximum number of. Optlons that shall be granted to any. spec:f ic Employee(s) of the.
Company under this Plan, in any- financial year shall not be: equal to or exceed 1% .of the
issued share capital (excluding outstanding warrants and conversions) of the Company, if
the prior specific approval from members of the'Company’ through a speclal resolutlon to this

. . effecti is not obtained.

" 33

34

If an Option expires, lapses, gets cancelled, surrendered or becomes un- exerc:sable due to

_any reason’s, it shall be brought back fo the Options pool and shall. become a\rallable for -

future Grants, subject to compliance with the provisions of Apphcable Law.

Where Shares are allotted consequent upon Exermse of an Optlon under' the ‘Plan, the -

" maximum number of Shares that can be allotted under Plan as referred to in C[ause 31

.41

above shall stand reduced to the extent of such Shares allotted

Ad_mlnlstratlon

The Plan shall be administered by t_he' Committee vrorking under the powers delegated by

~ the Board. The Committee is authorized to, interpret, administer this Plan, to establish,

amend and rescind ‘any rules and regulations relating to this Plan, and to make any other
determinations that it deems necessary or desirable for the administration and
implementation of this Plan subject to approval of the Shareholders as may be required. The
Committee may correct any defect, omission or recencile any inconsistency in this Plan in

: - the manner and to the extent the Committee deems necessary or.desirable and to resolve

any diffi culty in relation to |mplementat|on of this Plan and take any action which the Board

Lo s ‘entitled to take in relation thereto. No member of the Committee may act upon matters
" under this Plan specifically relatlng to such member of the Committee.

42

The acts of majority of the members of the Committee present at any meetmg (at which the
quorum is present) or acts approved in writing by a majority of the entire Committee shall be
the acts of the Committee for the purpose of the Plan.-Any decision of the Board/ Committee
in the interpretation and administration of this Plan, shall lie within its sole and absolute
discretion and shall be final, conclusive and binding on all parties concerned (including, but

‘hot limited-to, Employee, Grantee, Nominee and their Beneficiaries and successors). The

Company (including the Nomination and Remuneration Committee) shall not be liable for
any action or determination made in -good faith with respect to this Plan or any Optlon

; '..granted thereunder.

4.3

‘,»'j'-"

" Subject to compliance with Appllcable Laws and Ilmltatlons set. out in the Plan, the
. Gommlttee shall upon the advice of Plan Administrator or othervwse do the following:
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a) Adopt rules and regulations for implementing the Plan from time to time;

b) Identify the Employees eligible to participate under the Plan;

¢) Grant Options to the identified Employees and determine the Grant Date

- d) Determine the quantum of the Options, shares or benefits as the case may be, to be -

granted under the Plan per Employee and .in ‘aggregate;

e) Determine the number-of addltlonal Options to be granted to the Employees from time to
time;. :

f}  Determing the conditions under which Optlons shares or other benefits as the case may

be, may vest in emp]oyees and may lapse in case of termination of employment for. « -

misconduct;

) - Determine whether an Employee has been termlnated for Cause; :

. h)  Notify the Employee/Beneficiary if the Options become eligible for Exercise;-

i)  Determine the right of an Employee to Exercise all the Vested Options at one time or
: various points in time when the Options have become capable of being Exercised,; -
j) Determine and notify the Exercise Period within which the employee- can exercise the
Options and when the Options would lapse on failure o exercise the same within:the

Exercise Period;

k) Determine the specmed time perlod within which Employees. shall exercise the vested :
Options in the event of termination or resignation;

) Where any corporate actions may warrant ad;ustment to the number of Optrons ‘and/ or.
_the Exercise Price, refer such matters to the Board;

m} Determine the procedure for making a fair and reasonable adjustment to the ent:tlement
including adjustment to the number of Options and to the exercise price in case of
corporate actions such as- rights issues, bonus issues, merger, sale of division and
others. In this regard, the followmg shall, inter alia, be taken mto consideration by the
Committee: -

i. the number and prlce of Options shall be adjusted in a manner such that total value to_
the employee of the options remains the same after the corporate actlon }

ii. the vesting period and the life of the Options shall be left unaltered as far as posslble
to protect the rights of the employee(s) who ié granted such Options; )

n. Determine the grant, vesting and exemlse of shares or Optlons in case of Employees
who are on'long leave;

0) Refer to the Board any decision to-amend the’ Grant Vestmg and/ or Exercrse of Options

for Employees who are on long leave;
p)- Refer to the Board for any decision to alterrr modlfy the vestlng schedule and,-‘ or Exercrse
- Price for subsequent Grants; '
q} Refer to the Board for any decrsmn to a]ten‘ amend the Plan- subject to C[ause 10 of the
- Plan; -
r) Determine the procedure f for biry-back of specrf‘ ied secuntles {as defi ned under Secuntles
" and Exchange Board of India (Buyback of Securities} Regulatioris, 2018) issued under -

the SEBI (SBEB-and Sweat Equity) Regulations, if to be undertaken at any time by the

Company. and the applicable terms and conditions, including:
i. permissible sources of financing for buy-back; : '
Jit. Any ‘minimum financial thresholds to be maintained by the Company as per its last
financial statements; and . o
-jii. Limits upon quantum of specn“ ied securities that the Company may buy-back in a
financial year.

s) Take any other actions and make any other determlnatlons or decisions that. it deems.
necessary or appropriate in connectlon wrth the Plan or the administration or

mterpretatlon thereof;
t) Dedide all other matters that must be determlned in connect[on w1th a Grant under the-
_ Plan;
u) Corstrue and mterpret the terms of the Plan and the Optlons granted pursuant to the
: Plan;

v) Refer to the Board any issue arising as a result of any mconsmtency in the Plan unless )
such inconsistency is of an administrative nature onty; and

w) Perform such other functions and duties as shall be reqmred under the App]lcable Laws
X) Define the procedure for cashless Exercise of Optron in accordance with the Appllcable
. Law.and Regulations, if reqwred
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: Under the overall authonty i :
respon3|ble to: lake necessary admlnlstratwe steps in order to. |mplement super\rlse and-- s
-admmtster the plan, including: - - . -
_‘ e _Determlne employee-mse number of grants for Comm|ttee s appro\ral
o _ii.’ j_Issue amend, modn‘y the Grant Letters to Grantees _ s S O
v il _Compute ‘Vesting of - Optlons as: per the Plan . baSIS level of performance.-_'

I{e Commlttee the ' ,dmrnrstrator shall be authonsed and' -

- achievement
. iv. Accept nommatlon formsr'exerclse notlces from Grantees -
- w0 Execute, sign and deliver-all letters, correspondence .certifi cates undertaklng and

- other deeds.and: documents on behalf of the Companyr for. any purpose |nc|dental or . B

C o ancularyto the Plan

\rl Appornt any consultant; Iawyer professronal etc for any legal oprmon adwce wews .

. orto represent the Company | before any. statutory or hon- statutory authonty Also,
: --appomt valuer / chartered accountant as may be requlred :

' vu | Do all suchiacts, deeds and things as may be réquired fo. be' done to |mplement and

- admini ister the Plan or, any other matter connected thereto under the Authonty of the
Cormmittee: :

- ";'\"rii'i' : '.Approve forms_ wntmgs andlor agreements for use |n pursuance of the Plan

© ... “this'Plan. The speclt' ¢-Employees to whom the Optrons would be granted and thelr e||g]b|]|ty )
° cnterla would be determlned by the Comm|ttee ’

52

The Commlttee shall frame smtable p0|ICIeS and procedures to ensure that' there isno
,.wolatlon of Companles Act 2013 secur|t|es laWws mcludlng Securities and Exchange Board .
of India- (Proh|b|t|on of Ins|der Trad|ng) Regulatlons 2015 and. Securities and- Exchange .,

- Board."of “India. (Prohibition of Fraudulent and Unfair Trade Practices relating to- the == =
Securities ‘Market) ' Regulations; 2003, each -as amended, by’ the Company and ItS o
Employees as and when such: Regulat:ons are made appllcable to the Company o

o t'-'._?Ellglblhty and Appllcablhty

Only Employees W|thm the meanlng of this. Plan are el|g|b|e for bemg granted 0pt|ons underf

"The appralsal process for determlnlng the ellglblllty of the Employee WI[| be determined by |
the Committée from tlme to’ tlme and .wilf. be based on criteria such as the grade of . .
" Employee, length of ser\nce performance record merit of the Employee, future potentlal -

_contribution by the Employee and/or .by any such crlterta that may be determlned by the

54

' '-"Commlttee from t|me to tlme

Based on the: ehglblllty cntena as descnbed in Clause 5 2 abo\re of this Plan the Commlttee -
at its sole-discretion will decide the: ‘Employees eligible for Grant of Options under this Plan
and accordlngly, the Company acting through the Commlttee would Grant the Options to the

o |dent|f|ed Employees under the Plan '

g The Plan shall be apphcable to the Company and any sticcessor Company thereof, or

. Subsrdlaryr Comipanies and- maybe granted to the Employees and Directors-of the Company
““as defined under Clause 2.1. (xiv) above orits Subsu:llaryr Company, as determlned by the :
_Comm|ttee atits own d|scretlon ) B

Prowded that |n case- of any Grant of Optlon to the Employees of its Sub5|d1ary

. Companles pnor approval of the shareholders shall be obtained.as per provisions of the )

ol 'Appllcable Law..

P E
S ,Board of Dlrectors of the Company.—_ :

Where ihe Employee is a Dlrector nommated by an |nst|tut|on as its representatwe on the

: Pég'e 11024,
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6.1

6.2

i the contract or agreement entered into between the institution nominating its
employee as the Director of the Corhpany, and the Director so'appointed-shall inter
alia, specify the following:

a. whether the Options granted by the-Company under the Plan can be accepted
by the said Employee in his capamty as Director of the Company;
“b. that Options if granted to the Director, shall not be renounced in favour of the
- nominating institution; and
" "¢: - the conditions subject to which fees, commissions, other incentives, etc. can be -
accepted by the Director from the Company.

i the institution nominating its employee as a Director of the Company shall file a
copy of the contract or agreement with the Company, which shall, in turn file the '
copy with all the Stock Exchanges on which its Shares are listed.

iii  the Director so appointed shall furnish a copy of the contract or agreement at the
first Board meeting of the Company attended by him after his nomination.

Grant and Acceptance of Grant

Grant of Options

Grants contemp]ated under the Plan sha[l be made on such day and month as decided by
the Committee at its discretion.

Subject to the overall limit prescribed in Clause 3.1 of this Plan, the Options may be
granted in one or more tranches as may be determined by the Board of Directors. of the
Company (including Nomination and Remuneration Committee) over a period of three 3)
years from the effective date of the plan

The Grant of the Options by the Company to the Grantee shall be made in writing or
through any other electronic medium identified by the Company and communicated fo the
Grantee by a Letter of Grant along with the copy of the Plan. The Letter of Grant shall
specify the details of the Grant date, number of Options, the Vesting Period, schedule of

_ Vesting, conditions for Vesting, the Exercise Price, Exercise Period and any other terms

and conditions that the Committee may deem necessary.

Except for provisions mentioned in clause 8.2 (b), a Grant made under this Clause is
personal to the Grantee, should be treated as confi dentlally by the Grantee and cannot be
transferred in. any manner whatsoever.

In case if the Grantee qualifies as Key Managerial Personnel (KMP) or Senior '
Management Personnel (SMP) as defined under the RB] Guidelines on Compensation of
KMP and SMP, as amended from time to time, Options granted shall be subject to Malus
and Claw-back as defined under the Remuneration policy, appllcable for KMP and SMP; .
of the Company.

Acceptance of the Grant

Any eligible Employee who wishes to accept the Grant made under this Plan must deliver
to the Company an acceptance of the letter of Grant on or before the Closing Date which
shall not be more than 60 days from the date of the Grant, in a manner as specified in the
Letter of Grant. On receipt by the Company of the acceptance, the eligible Employee WI|[
become an Optlon Grantee.
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8.3

7.

7.1

7.2

7.3

74

7.5

Any eligible Employee who fails to deliver the signed acceptance of the letter of Grant on
or before the Closing Daté stated above, shall be deemed to have rejected the Grant
unless the Committee determines otherwise.

Vesting Schedule and Vesting Conditions

Subject to Clauee 8.2(b) of the Plan, the minimum vesting peﬁod shall be 1 {one) year
from the date of grant.

~ Provided that in case where Options are granted by the Company under this Plan in lieu
of options held by a person under a similar Plan in another company {‘Transferor
Company’) which has merged or amalgamated with the Company, the period during
which the options granted by the Transferor Company were heid by him may be adjusted
against the minimum Vesting.Period required under this Sub-clause.

Unless otherwise specified in Letter of Grant the total Optmns granted shall become
Eligible to Vest as per following schedule:

e 25% of Option granted shall become Eligible to Vest on First anniversary of Grant
Date

o 25% of Option granted shaII become Ellglble to Vest on Second anniversary of
Grant Date

s 25% of Option granted shall become Eligible to Vest on Third anmversary of Grant
Date

o 25% of Option granted shall become Eligible to Vest on Fouﬁh anniversary of Grant
Date

The maximum vesting period under the Plan should not exceed 5 (five) years from the date
of grant.

Further, subject to continued employment and achievement of performance conditions, the
‘above Eligible Options shall Vest in accordance with Clause 7.3 to 7.8 below. For the
purpose of determining number of options to vest in any given tranche, fractional Options’
may be rounded off to nearest whole number. Such rounding off may be offsetted in the [ast
vesting such that total number of options to vest doesn’t exceed number of options granted.

At the date of Grant, Committee will set annual performance targets/parameters to be
achieved by the Company for the first year of Vesting and thereafter Committee in first
quarter of every Financial Year shall set annual performance targets/parameters for each
subsequent year of Vesting.

The Vesting will be based on the following performance targets/ parameters namely:

i Profitability- Profit After Tax;
fi. Asset Quality-Gross Non-Performing Assets; and
iii.  Other parameters, if any, as the Committee may determine

The weightage of each of the above targets/parameter shall be decided by the Committee
and shall be communicated to the Grantee through the Letter of Grant. Further, for the
purpose of determining vesting of any tranche, the performance achievement vis-a-vis target
for the immediately corresponding financial year would be considered.

The Committee may add or replace the above with any other Company performance
financial targets/parameter aligned to Iong term shareholder’ value creation from time to

fime.
?‘* ’@,;)

. ,\ .
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76

7.7

7.8

7.9

8.1

Options shall Vest based on the Companys overall performance of the above '
targets/parameters calculated for each metrlc: separately and .shall be subject to below
performance-vesting relatlonshlp :

Type of performance -+ | Actual performance Vesting of Options (%
(% of target) ' of Eligible to Vest
o _ | _ Options)
Below Threshold <80% _ . 0%
Threshold ’ 80% 1 80%
Target or above - : 100% or more " 100%

Straight line interpolation between 80% to 100%
performance. For example, at 86% performance,

Between Threshold and Target
_ vesting to be 86% of Eligible Options.

of Shares

Options which do not Vest on Vesting date on account of non-fulfiment of performance
targets shall automatically lapse, without any obligations whatsoever on the Company
(including the Board or Committee) and no rights in that regard will accrue to the Employee
after such date. Such Unvested Options shall brought back/revert to the PSOP 2023 pool
and may be granted at the discretion of the Board or Commlttee to any other Eligible
Employee.

: Subject to Applicable Laws, and unless the Committee decides othenmise, no Options shall

vest in an Employee, if such Employee carries on or engages in, directly or .indirectly, .
whether through partnership or as a shareholder, joint venture partner, collaborator,

consultant or agent or in any other manner whatsoever, whether for profit or otherwise, any

business which competes: directly or indirectly with the whole or any part of the business

carried on by the Company or any activity related to the business carried on by the

Company. Decision of the Committee in this regard shall be final and conclusive and cannot

be called in question by the Employee. For the sake of clarity, the restriction contained in
this Clause shall not apply to any investment held as a portfolio by the Employee or any
activity/ business carried out by the Employee pursuant to his duties as an Employee and
shall not apply to the Nom[neefBenef'mary of the Employee '

Notwithstanding anything otherwise contained in this Plan and Subject to Clause 8.2 below,
as a prerequisite for a valid Vesting, an Option Grantee is required to be in employment or
service of the Company and not serving notice on the Vesting Date and must not be subject
to any disciplinary proceedings pending against him on Vesting Date. In ‘case of any

- disciplinary proceedings against any Option Grantee, the Committee.can keep the relevant

Vesting in abeyance until dlsposal of the proceedlngs and such Vestlng shall be deten'nlned
accordlngly : .

Exercise of Options

Exe’rcise Price & condition:

The exercise price of grant shall be the Face Value of the Eqwty Share ofthe Company i.e
INR 10/- per Equity Share. : '

Subject to terms of this Plan and subject to Applicable Laws, an Employee/ Beneficiary can .

Exercise Vested Options only within the exercise period only by applying to the Company -

during the Exercise Period, by way of an Exercise Application and upon payment of the
Exercise Price and applicable Taxes.

The Plan Administrator can decide the- -procedure for the exercise of Optxons and A[Iotment'
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Xl

-No Vested Optlon shall be exercisable in its fractlk.
_ -EmployeelBenef ciary thereof to apply for and be
- payment of the Exercise Price- and applrcable taxes- dunng the- Exermse Penod subject tos

form and each 0pt|on entrtles the

the ten'ns and condrtrons specrf ied |n the Letter of Grant

No amount sha]l be" payable by the Optron Grantee at the t|me of Grant and hence no' -
. amount is required to be forfeited even if an Employee does.not Exércise the Opt|ons within
_ _.Exermse Penod and accordlngly no adjustment is reqmred to be made for the same.

-

. Exermse of the Vested Optlons shall take place at the time and place desrgnated by the: Plan )
* Administrator and by executtng such documehits-as - may- bé requrred under the Appllcable
_ Laws and the terms of this Plan to.pass a valid title of the. relevant Shares to the Employeef ;
. Nominee, free and clear of any liens, encumbrances and transfer restnctrons save for those :

set out therem

. A Vested Option shall b deemed to be validly exercised only when the Plan Administrator .
S receives written and physrcal or electronrcally srgned notice of Exeruse Appl|catron form .. . '
along with the proof of payment of applicable taxes by the Employee/ Beneficiary.and,

otted 1 {one) Share: each on the’

sub;ect to Clause 15.of this Plan, the. full payment of the Exercrse Price, taxes- {wherever - f_ |

" arising)-and any other sums due referred to in-Clause 15 to the Company as per thrs Planin =~
: respect of Exercise of the Optron (‘Aggregate Exercrse Pnce)

“The Aggregate Exercrse Prrce shall be pard in fall -upen the Exercrse of the Vested Optrons .
" Payment must be made by one of the followmg methods: : -

" @) Cheque or demand draft issued in the name of the Company, or

b) Remittance directly from the Employee s bank fo the bank- account of the Company (wrre .

: transfer) as the Plan Administrator may specrfy or

¢) Through Company ESOP Appllcatlonlsoftware (Payment gateway, online transfer) )

d) Any combinatioh of such methods of payment or any ‘other method acceptable to the
Plan Adm|n|strator at |ts sole dlscretlon and strpulated in the Plan

At the lime of allotmentf transfer of Shares pursuant toa val|d Exermse the Emp[oyeei

- Beneficiary may be required to sign or.execute such. documents as may be considered
! necessary by the - Commrttee or Plan Admrmstrator to. Iawfully execute/ enforce varrous '
- provisions ofth|s Plan - : s -

.'The Plan Admrmstrator shall endeavour to- ensure that the process of aIIotmentlr transfer of
Shares to the Employee/Benefi ciary who has valldly exermsed hi§’ Vested Optrons is

. completed within a reasonable penod of time from the tlme of recewmg the Exerc|se -
' Appllcatron by the Plan Adm:nlstrator : : U .

Not\mthstandlng anythmg else contalned in thls Plan and |f the Employeel Nommee does

not Exercise his Vested Optrons within. the time penod as specified by terms of this Plan,

the Options shall automatlcatly lapse at’ the end_of the aforesaid period wrthout any- .
* obligations whatsoever. on the- Company (including the Board and/ or Comm|ttee) and no, N

nghts in that regard will accrue to the Employee after such date

.Subject to the Compames (Share Caprtal and Debentures) Rules 2014 and SEBI L

Regulatlons 2021 . and unless the Committee’ decrdes othemnse no. Employee shall be - . L

. entitled to make an Exercise, if such Employee carries on or engages in, d|rectly or -
" ~indirectly, whether’ ‘through partnershlp or a5 a shareholder ‘joint venture partner,

'_'collaborator consultant or agent or in any other manner whatsoever, whether for profit or
- otherwise, any business which competes directly or’ rndlrectly with the-whole or any part of

the business carried on by the Company or any activity related-to the business carried on
by the Company. Decisionof the Corn_mrtt_ee in this regard shall be final and concluswe and
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Xiii.

Xiv.

8.2

cannot be called in question by the Employee. For the sake of clarity, the restriction
contained in this Clause shall not apply to any investment held as a portfolio by the
Employee or any activity/ business carried out by the Employee pursuant-to his duties as
an Employee and shall not apply to the Nominee/Beneficiary of the Employee.

If the Exercise of Options within the Exercise Period, is prevented by any law or regulation
in force, the Committee shall defer or not permit the Exercise of Options till such time as it
is prohibited by the applicable laws or regulations and in such an event the Company shall
not be liable to pay any compensation or similar payment to the Grantee for any loss
suffered due to such refusal. .

Only upon allotment/ transfer of the Shares, the Employee/ Nominees shall become
Shareholders. The Shares tc be allctted/ transferred shall rank pari passu in all respects
with the outstanding Shares.

All such unexercised Options that so lapse, shall brought back/ revert to the PSOP 2023
pool and may be granted at the discretion of the Committee to any other Eligible Employee.

'Subjeét to the Exercise Period, the Vésted Options may be Exercised, only by the
Employee and after his demise, by his nominee, as may be applicable.

Exercise Period:
(a) While in employment:
{) The Exercise Period shall be 4 (Four) year from the date of respective Vesting of

Opticns. The Options granted may be exercised by the Grantee at one time or at
various points of time within the Exercise Period.

{b) Exercise Period in case of separations; Options can be Exercised as per provisions
outlined helow:

and
conditions formulated by the | of
Plan Administrator, all Vested

the ferms All Unvested Options on the date
submission of
resignation/termination shall {apse

with effect from such date.

Resignation/ | Subject to

Termination

Options as on date of
submission of
Resignation/Termination may be
Exercised by the Option Grantee
within 90 days from such date.

Retirement - or

All Vested Options as on date of

Al Unvested Options shail

early retirement may be Exercised by | continue to vest as per the

Retirement the Option Grantee within 90 | Vesting Schedule and Conditions

approved by | days from the date of retirement | specified under Clause 7 above

Company uniess Committee  decides | and can exercised within the
otherwise. exercise 'peri_od.
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3 Death Al Vested Optuons may be-.r.'All Unvested Options as on the
Exerciséd” by the Optiori | date of death shall vest
Grantee’s Nominee or legal heir | immediately” and may - be
- within the Exercise Period. Exercised by the 0ption Grantee’s
h S : - Nominee or legal heir/s within the.
Exercise Period. :
4 Permanent’ - All Vested Options may be | All Unvested Options as on the
Digability Exercised by the Option Grantee | date of such permanent disability
within the Exercise Period. shall vest immediately and can be
. ‘Exercised by the Option Grantee |
within the Exercise Period. -
5 Abandonment* |All the Vested | Optuons shall _'AII the Unvested Optlons shall
. Lapse. Lapse.

*The Commrtfee at its sole discretion sha!! decrde the date on whmh Options shalf !apse and such decision shall.
be bmd:ng on afl concemed .

8.3

8.4

8.5

86

8.7

9.1

Long leave; For the purposes. of this Plan, long Leave will not be treated as continucus
employment / service by a Grantee for the purpose of the Plan. In such an event, Plan
Administrator reserves the right to extend the vesting perlod by a period not exceeding the

~leave period, in consultation with the Committee.

The rights granted to a Grantee upon the grant ot an Option shall not afford the Grantee any
rights or additional rights to compensation or demages in consequence of the loss or
termination of his office or employment with any present or past member of the group or -

‘associated company for any reason whatsoever (whether or not such termination is '

ultimately held to be wrongful or unfair}.”

In the event of transfer of an Employee from the Company to its Sub5|d|ary company (ies)
(present or future) or Associate Company (present or future), the treatment of the Unvested -

‘ Options (i.e., whether to allow.to Vest or Lapse) as on the date of transfer, shall be deuded ’

by the Committee basis recommendation from the Plan Admmlstrator

In the event that an Employee who has been granted beneﬁts under this Plan, is transferred
pursuant to scheme of arrangement, amalgamation, merger or demerger or continued in the:
eX|st|ng Company, prior to the Vesting or Exercise, the treatment of Options in such case

.shall be specified in such scheme of arrangement, amalgamation, merger or demerger

provided that such treatment shall not be prejudicial to the interest of the Employee. .

The Options riot Exercised within the Exercise Period shall lapse without any obligations

. whatsoever on the Company (including the Board or Committee) and no rights in that regard
‘will accrue to the Employee after such date. Such Unvested Options shall brought
" back/revert to the PSOP 2023 pool and may be granted at the discretion of the Board or

Committee to any other Eligible Employee
Ranking, listing of shares and rlghts of shareholders
The Shares issued. on the Exercnse of Vested - Optlons shall rank: pari-passu with all the

existing Shares subject to such exceptions and restrictions as may be specmed in Articles of
Association and this PSOP 2023. At the time of allotment of Shares pursuant to a valid

"~ Exercise, the- Eligible Employee will be required to sign such document as /,be "

o N
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10.2

10.3

1.

:_:-12.

121

10,
101
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considered necessary by the Plan- Admmlstrator to- Iawfully execute/ enforce vanous-?‘.'_

prowslons of this PSOF' 2023

Lo

The Shares issued on Exeruse of Vested Optlons shall be listed as per the regulanon on aII Vel
Recognised Stock Exchange where the emstrng Shares are I|sted subject to compllance of . .

all the Appllcable Laws and Regulahons

- Corporate Action

In oase of Corporate Action, including but not limited to Share split' merger, demerger sale'

of division, consolidation, rights issues, bonus issues and other corporate. actlons the
Committee in accordance with applicable Laws shall ensure while taking into consideration
the giohal best practices in this area that adjustment to Exercise Price, Number of options -

granted, accelerated vesting, Adjustment of Vesting Conditions, etc, shall be appropriately

made without prejudice to the interest of the Employee. The decision of the Board /
Committee on whether such act:on is necessary and the extent of such act|on by the Board
shall be final and b|nd|ng ' S

In case of a Share spllt or consolidation, if the revised face value of the Share is-less or
more than the current face value as prevailing on the date of commg into force of this Plan,
the maximum number of O ptions available for. being granted under PSOP 2023 as specified

. above shal] stand modified accordmgly, so as to ensure that the’ oumulatwe face value (no.

of Options X face value per underlymg Share) prior to such Share split or consolldatron
remains unchanged after adjustlng for such Share split or consolidation.

- The Committee may determine the procedure for making fair and reasonable adjustment-s:t'o S -

the number of Options' and the terms and Conditions of this Plan in case .of corporate
actions such as further capitalization, mergers, sale of division and cthers. (so as to ensure
the economic value of the benefits granted are not materially altered by either the. corporate
action, or the adjustment required as a result of the corporate action).

-Lock-in,' )

_ The Shares issued upon Exermse of Optlons shall be freely transferable and shall not- be'
subject to any lock-in period restriction. after such Exercise:

Provuded that the transferab|l|ty of the Equnty Shares. shall be subject to the restnctlon for

such perlod in terms of the Securities and Exchange Board of India (Prohibition -of Insider - ~ -
- Trading), Regulations, 2015, as amended from time to time or for such other period as may
_be stipulated from time to time in- terms of Company’s Code of Conduct for Prevention of

" :Insider Trading. ‘ : : ' :

Beneficiary/Nominee Designation

Each Employee under this Plan may'r nominate, from time to time, ‘any Beneficiary or-:
Beneficiaries to whom any henefit- accrued to such Employee under this Plan is to be
delivered in case of his or her death before he or she receives all of such benef' t..Each such

nomination shall revoke all prior nominations by the same Employee, shall be in a farm-
prescribed by the Company and will be effective only when fi led by the Employee in wrltmg .

with the Company during the Employee s lifetime.’
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13.

13.1

14,

14.1

15.

15.1

" 15.2

163"

Surrender o_f. O'ptione

An Employee may surrender hisiher Vested /Unvested Options at ant{ time during / post his

~ employment with the Company. Any Employee wiling to surrender histher Options shall .

communicate the same to the Plan Administrator in writing. Thereafter the surrendered
‘Options shall expire with effect from the date of surrender of Optlons and become ava:lable‘
for future grant undér the Plan. :

Arbltratlon -

in the event of a dlspute arising out of or in relation to the prowsmns of thls Plan or any

communication in relation thereto (including a dispute relating. to the- Construction or
performance thereof), the relevant parties shall attempt in the first instance to resolve such
disputes through an-amicable seftlement. The attempt to bring about an amicable settiement
shall be considered to have failed as soon as one of the 'parties-hereto, after a reasonable
attempt, which attempt shall continue for.not-more than 90 days, gives 90 days’ notice
thereof to the other party in writing. In case of stich failure, either party may refer the dispute
to a single arbitrator appointed by both the parties and failing -such agreement; to three
arbitrators, one to be appointed by each party and the third arbitrator to be jointly appointed
by the two arbitrators appo:nted by the parties. The arbitration proceedings shall be held in
Jaipur 'under and in accordance with the Arbitration and Conciliation Act, 1996 and any
statutory modification or re-enactment thereof. The arbitrator shall give a reasoned award in

_ writing. The arbitrator shall also decide. on the costs of the arbitration proceedings. The

parties shall submit to the arbitrator's award and the award shall be enforceable in competent:
court of law at Jaipur. Nothlng in-this Clause will however limit the. nght of the Company to
bring proceedlngs against any Employee in connection with this PSOP 2023:

i. “in any other court of competent jurisdiction; or -

ii. concurrently in more than one jurisdiction.

Withholding Tax or A'ny Other Sums -
All Shares- issued to the Employee!Benet' iciary on exercise of.O'ptions granted under this

Plan, dividend or any other amounts payable by the Company to the Employee!Benef ciary
pursuant to this Plan shall be subject to all appllcable taxes, withholding tax and/ or any levy

. and/ or any contribution and/ or any sums due (by whatever name it is called) arising due to

participation in this Plan (in or outside India), if any, and the Company accordingly, may
withhold/ recover such taxes and/ or Ievy and/ or contnbutlon andl or payment in full unless
Company demdes to wﬂhhold in part ' :

Notmthstandmg anythlng contained in any other Clauses of thls Plan, if the Grant of the
Option and/ or the Vesting of Option and/ or the Exercise of the Optlons and/ or allotment or

* transfer of the Shares under the Plan and or at any time while this Plan is in operation shall
- be subject to any levy and/ or taxes or contribution or payment (by whatever name called), if

any, that is levied on or payable by the Company (in or outside India), then such taxes and/ '
or levy and/ or contribution and/ or payment shall be recovered in fuil, unless the Company at
its soie discretion decides to recover in part from the Employee

Not\mthstandlng anything eise contained in this Plan, no Sharesi sale. proceeds therefrom, as -
the case may be, shall be issued/ allotted/ transferred/ disbursed to the Employee/ Nominee, ..
on Exercise of the Options under this Plan, unless appropriate levies/ taxes/ contributions/

* payments as given in this Clause are recovered in full, unless the Company at its sole -
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16.

16.1

16.2

16.3

16.4

17.

17.1

17.2

17.3

17.4

Authority to'lvary terms

The Committee may, subject to necessary statutory approvals at any time and from time to
time and Applicable Laws:

‘Revoke, add to, add addendum to the Plan as per Clause 18.3, alter, amend or vary all or

any of the terms and conditions of this Plan or all or any of the rights and obligations of the
Grantee/Beneficiary; and should be in the interest of the of the Grantee/Beneficiary;

Formulate various sets of special ferms and conditions in'additidn to those set out herein, to -
apply to the Grantee/ Beneficiary. Each of such sets of special terms and conditions shall be
restricted in its application to those Grantee/ Beneficiary,

Formulate separate sets of special terms and conditions. in addition to those set out herein, to
apply to each class or category of Grantee/ Beneficiary separately and each of such sets of
special terms and conditions shall be restricted in its applications to such Grantee/
Beneficiary; and o

The Company may by special resolution in a General Meeting vary the terms of the Plan
offered pursuant to an earlier resolution of the shareholders but not yet exercised by the
Employee provided such variation is not prejudicial to the interésts of the Employees. Except
otherwise provided under the Applicable Laws, if such variation to the terms of the Plan is

" prejudicial to the interest of the employee, the same shall be only with the consent of the

employees. The notice for passing such special resolution for variation of terms shall disclose
the relevant information as required under Applicable Laws. -

Accounting and Disclosures

The Company shall follow the laws/regulations applicable to accounting and disclosure
related to Employee Stock Options, including section 133 of the Companies -Act but not
limited to SEBI (SBEB and Sweat Equity) Regulations as well as the Guidance Note on
Accounting for Employee Share-based Payments and/ or any relevant Accounting Standards
as may he prescribed by the regulatory authorities from time to time, including the disclosure
requirements prescribed therein, as-and when applicable to the Company.

The Company shall make disclosures to the prospective Option Grantees containing
statement of risks, information about the Company and salient features/Plan document of the
PSOP - 2023 in a format as prescribed under SEBI (SBEB and Sweat Equity) Regulations or
any other Applicable Law as in force.

The Company shall disclose details of Grant, Vest, Exercise and lapse of the Options on the
website of the Company and in the Directors’ Report or in an annexure thereof as prescribed
under Companies Act, SEBI (SBEB and Sweat Equity) Regulations or any other Applicable
Laws as in force. . :

The Board of Directors shall at each annual general meeting place before the shareholders a
certificate from the Secretarial Auditors of the Company that the Plan has been implemented
in accordance with the prescribed regulations and in accordance with the resolution of the

Company in the general meeting.
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e G'o{rerning:La‘tle ,

18,1 .

]

,__Thls Plan and aII agreements thereunder shall be governed by and construed in accordance '
. with the Appllcable Laws of india. The Grant of Opt|ons and issue and allotment / transfer of .
' -Shares under this PSOP 2023 shall entrtle the: Company to requlre the Employee fo comply.

- with: sbich’ requrrements of Appllcable Laws ‘as may be necessary in“the opinion of the
i ":Commlttee In case of any- conﬂlct betiween the provisions of this PSOP 2023 and any

o provisions; rules, regulatlons or guudelmes issued under Appllcable Laws, the prowsrons of .-

the Appllcable Laws shall overnde the provrsxons of thls PSOP 2023 to the extent of such

- conflict.

182

In the event that any Appllcable Laws render thls PSOP 2023 as |Ilegal or. v0|d thls PSOP'- I
'- \2023 shall automatlcally e’ treated as WJthdrawn and cancelled and the Company shall have
. no obligation or liability whatsoever: towards: any Employee mcludmg in relation to-any Vested- P
- Options or Unvested ‘Options. The- mabrlrty of the Company to- obtain approval from.any.

) '_'_'fregu]atory body havmg junsdlctlon over the- Company, or under any-Applicable Laws, for-the :

. lawful issuance and transfer of any Shares hereunder shall.rélieve and wholly drscharge the ) o R NS
- .Company. of ‘any and all Irabllrty in respect of the fallure to Grant the Optlons or |ssue I-_

LY "_transfer the Shares

In order to comply wrth regulatron of any other country or to avall any tax or other benef ts S

- ,--.-Commlttee _may at its- sole discretion and' in compliance with Appllcable Laws, formulate an

- -addendum to this Plan for. Employees employed in that. country and made appllcable to such -

L ..'Employees from the date determmed by the Commtttee B

184

'ln case any Optlons are granted to. any Employee belng resrdent outsrde lndla belongmg to
- -the Company working outside Indla the provisions - of the Foreign Exchange Management

Act, 1999 and Rulés or Regulatrons made thereunder and any other Applicable Laws in or
outside India -as amended and: enacted from -time to time. shall be - appllcable and the

- 1,9:,. Notices‘ R

191

: :‘Company has “to- comply: wrth such - reqmrements as- prescrlbed from: time to time' in

“ connectlon with' Grant Vest Exerclse of Optlons and aI[otment of Eq mty Shares thereof .

'AII notlces of communlcatlon requrred to be gwen by the Company to an Optlon Grantee by

" virtue of this PSOP - 2023 shall be in wntmg or. electronlc mode The oommunlcat:ons shall -
_be made by the Company in any one or more of the followmg ways. - - e T

‘(i) *. Sending communlcatlon(s) to the address of the: Optlon Grantee avallable in’ the 7

records of the Company; or

L [ii]“ E,Dellvenng the communrcatlon(s) ‘fo- the .Optlo_n._ Grantee __ln_- person' Wlth‘

‘acknowledgement of recelpt thereof or

i (iii]it Emaltmg the communlcatlon(s) fo. the: Optlon Grantee at the off cral emall address __

192

-provided, if any, by the Company to the prospectlve fexisting Optior Grantee .during
.. the continuance of employment or at.the. ‘email address provrded by the Optlon
'Grantee after: cessatlon of employment ' o S

-.A'AAny communlcatxon to be glven by an Optlon Grantee to the Company in respect of PSOP -

12023 shall be sent to the person “at the address mentloned below or emalled at o~ .
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20.
201

21.

211

212

213

:Sr. No | ‘Design
1 Chief People Mr. Anshul | 201-202, 2nd -Anshul.bhar avag@ advas.in-
Officer . .| Bhargava ‘Floor,
| Southend
Company - _ Square, : _
o | Secretary and Mr. Sharad Mansarovar Sharad pathak@aavas.in -, |
Compliance Pathak Industrial Area, : .
Officer . _ Jaipur-302020
Severability

In the event any one or more of the provisions contained in this Plan shall for any reason be
held to be invalid, illega!, .or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect the other provisions of this Plan in which case the Plan shall '
be construed as if such invalid, illegal, or unenforceable provisions had never been set forth
herein, and the Plan shall be carried out as nearly as possible according to its original intent

" and terms.

Confidentiality

An Option Grantee must keep the details of the PSOP- 2023 and all other documents in
connection thereto strictly confidential and must not disclose the details with any of his peer,
colleagues, co-employees or with any employee and/ or associate of the Company or that of
its affiliates. In case Option Grantee is found in breach of this Clause on confidentiality, all
unexercised Options shall stand cancelled immediately. The decision and judgement of the
Committee regarding breach of this Clause on confidentiglity shall be final, binding and
cannot be questioned by Option Grantee. In case of non-adherence to the provisions of this
Clause, the Committee shall have the authority to deal with such cases as it may deem fit.

On acceptance of the Grant of Option offered by the Company, it shall be deemed that as if
the Option Grantee has authorized the Company to disclose information relating to the
Option Grantee during the process. of implementation of the Plan or while availing any
consulting or advisory services thereof or any other incidental services to its officers,
professional advisors, agents and consultants on a need-to-know basis. '

. “Confidential Information” includes any and all information related ‘confidential and

privieged information, trade secrets, employment related information, strategies,
administration, research in connection with the Company or Promoters .of the Company,
commercial, legal, scientific, technical data, business and financial information about costs,
profits, markets, sales, customers and bids, business plans, marketing, future developments, .
product developments and new products concepts, schematics, techniques, suggestions,
development tools and processes, computer programs, designs, drawings, manuals,

~ electronic codes, device drivers, formulas and improvements, software demonstration

programs, routines, algorith:ms, computer systems, techniques, documentation, designs,
procedures, ideas, know-how, formulas, inventions (whether patentable or not),
improvements, concepts, records, files, memoranda, reports, drawings, plans, price list,
customer lists, vendor/partner fists, forecasts, apparatus, modules, samples, prototypes or
parts thereof or any project names, product names, project information through visual
images, “distributor(s) and representative(s) list, employee(s), salary, benefits, payroll
information , documents, books, papers, drawing, model, sketches, and the like provided to

* . or made available to the employee by the Company or developed by the employee to

Page 22 of 24




' 2__'1 4 n furtherance of this Plan the Grantee confi irms that;

PSOP-2023

facilitate _hisf her work or that the employee is able to know or has obtained access by. trirtue
of his/ her employment or position with the Company, as the case may be. :

L the' Grantee shall not engage himself/ herself in actfwtres that have or will have an
adverse impact on the reputation of the Company or Promoters of the Company.

i, - _‘while during employment with the Company, the Grantee shali _engage exclusively in
the work assigned by the Company and shall not take up any .independent or
.individual assignments, whether the -same is part time or_full time, (in an adwsory
~ capacity or otherwise) and whether directly or indirectly. .

fil. the Grantee shall not, dlrect_ly__or mdlrectty, engage in any activity or have any interest
in, or perform’ any. services for any person who is involved in activities which are or
shall be (in the sole opinion of the Board) in conflict wnh the mterests of the
Company or Promoters of the Company., : : :

iv. in consideration of the Options granted to the'Grantee, as also, opportunities,
training and access to new techniques and know-how that has been made available
to the Grarnitee, the Grantee shall also strictly abide by any and all of the terms of the
employment agreed by the Grantee ’

v, the. Grantee shall maintain as secret and confidential all Con‘r’ dential Information and

shall not use or divulge or disclose any such Confidential Information except as may

" be required under any obligation of law (subject to obtaining the consent of the
Company) or as may be required by the Company: -

Vi the Grantee understands that the Grant of the Option is Iirnited only to the Shares of
the Company, and the Grantee shall have no recourse to the shares of any other
. company in any manner whatsoever. '

21.5  the Grantee understands that “Cohfiderttial [nformetion” means any or all information about
: the Company or Promoters of-the Company that satlsf ies one or more of the foIIowrng
‘conditions:

i. such information which has not been made generallyr available to the public, save
" and-except for information disclosed to thé public with the consent of the Company;
or ) _ _ _ _ : _ i

ii. such information which is critical, in the Company's opinion, to the Company's

©current-or antit:ipateg business activities ‘or those of a customer or supplier or

associate.or channel partner of the Company or Promoters of the Company and the
disclosure of the same would affect their competitiveness; or

jiil. such information which either has been identified as confidential by the Company or

) Promoters of the Company (either orally or in writing) or has been maintained as

confidential from outside parties and is recognized as intended for internal
disclosures only; or '

iv. - - such information which either is of a ‘nature that it gives--:a distinct edge to the

* Company or Promoters of the Company over competition when not shared with the

competition, or.is likely to give any advantage to the competition or any other

" organization/ person/ group of persons when. shared with the organlzatlom’ person/
group of persons; or °

V. such information which is re‘quirett to be kept confidential by any requirement .of law.
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22.

22.1

Miscellaneous

Neither the existence of this Plan nor the fact that an individual has on any eccasion been
granted an Option shall give such individual any right, entitlement or expectation that he has _
ot shall in future-have any such right, enfitiement or expectation to parhcupate in thls Pian by -

" being granted a Performance Stock Optlon on any other occasion.

222

223
224

225

._,/

The rights granted to an Optlon Grantee upcen the Grant of an Optlon ‘shall not afford the -
Optlon Grantee any rights or additional rights to compensation or damages in consequence
of the loss or termination of his office- or employment with the Company for any reason
whatsoever (whether or not such termination is ultimately held to be wrongful or unfair).

F_’articipatio_n in this Plan shall not be construed; as-any guarantee of return on equity
investment. Any loss due to fluctuations in the Market Price of the Shares, if any and the
risks associated with the investments are that of the Employee alone. '

T

This Plan shall not confer on any erson any legal or equitable rights against the Company
(including the Board and/ or Committee) directly or indirectly or give rise to any cause of -
action at law or in equity against the Company (including the Board and/ or Committee). .

The Grantee shall comply with the prowsmns of Securities and Exchange Board of Indla
(Prohibition of Insider Trading) Regutations, 2015 and Securities and Exchange Board of
India {Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Market)
Regulations -2003, to the extent applicable, or other applicable regulations notified in -

~accordance with Applicable Laws as well as any code of conduct or such similar policy

- 228

22.7

228

22.9-

22.10

Date of approval by the Board of Directors: September 28, 2023
Date of approval by the Shareholders: November 06, 2023

procedure or system formulated or adopted by the Board and communicated to the Grantee
from. time to time. Any violation of the Applicable Laws or code of conduct may result in
cancellation of all Vested and Unvested Options as well as subject the Grantee to
disciplinary action at the dlscretlon of the Company

The Employee shall ot have a right to receive any dividend or to vote or in any manner 'or
enjoy the benefits of a shareholder in respect of Options granted, till Shares underlymg such
Options are allotted by the Company on Exermse of such Optlons

Nothlng herein is intended to or shall give the Option Grantee any right or status of any kind
as a shareholder of the Company (for example, honus shares, rights shares, dividend, vating,
etc.) in respect of any Shares covered by the Grant unless the Option Grantee Exercises the
Options and becomes a registered holder of the Shares of the C_ompany.-

The Options granted shall not be ptedged hypothecated morigaged or otherwise alienated
in any other manner.

Options granted shall be personal to the Option Grantee and shall not be transferable to any
person except in the event of death of the Option Grantee, in which case provisions in table
under Clause 8.2(b) would apply.

No person other than the Employee to. whom the Option ia ‘granted shall be entitled to any k
benefit arising out of the Options or to Exercise the Option except in the event of t
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1.1

1.2

1.3

1.4

1.5

24

Name, Objective and Term of the Plan

This Pian shall be called *‘Aavas Financiers Limited - Performance Stock Option Plan-
2024' ("Plan" or "PSOP- 2024").

The objective of PSOP- 2024 s to reward the eligibie Employses of the Company- present or
future) for their performance and to motivate them to confribute to the growth and profitability
of the Company. The Plan aims to attract, retain and reward talent in the organisation. The
Company views Performance Stock Options as a means that would enable the employees to
get a share in the value they create for the Company in future,

This Plan has been formulated by the Board of Aavas Financlers Limiled, a company
incorparated under the Companies Act, 1956 and having its registered office at 201-202, 2nd
Floor, Southend Square, Mansarovar Industrial Area, Jaipur-302020 and has received
approval of its Shareholders by way of a Special Resolution passed on August 07, 2024, in
order to grant Options to its Employees.

Nominaticn and Remuneration Committee may, subject to compliance with Applicable Laws
currently applicable to the Company and required approvals, if any, at any time alter, amend,
suspend or terminate this PSOP 2024.

This PSOP 2024 shall become effective from August 07, 2024 ("Effective Date’) and this
PSOP 2024 shall continue to be in effect unless terminated at any time at the sole discretion
of the Board and/ or Nomination and Remuneration Committee in accordance with applicable
law but without the consent of and without notice to the Eligible Emplayees. Any such
terrmination or expiry of this PSOP 2024 shall not affect the Grant, Vesting or Exercise of the
Options already issued under this PSOP 2024,

Definitions and Interpretation

Definitions

i s pbandonment” shall mean discontinuation of employment by a Grantee without
giving notice or without serving a period of notice as specified by the Company from
time to time and in accordance;

ii. “pet” means the Securities and Exchange Board of India Act, 1992 (hereinafter may
be referred as ‘SEBI') together with the statutory modifications, amendments or re-
enactments thereof from time to time,

il “ppplicable Law™ means any prevailing Act, Rule or Regulation relating to Empioyee
Stock Optiens, including and without limitation to the Companies Act, 2013, Securities
and Exchange Board of India Act, 1992, SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, Companies (Share Capital and Debenture} Rules,
2014, Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 {each as amended from time to time), and all
relevant tax, securities, exchange control or corporate laws of India, or amendments
thereof or of any relevant jurisdiction or of any Recognised Stock Exchange on which
the Shares are Listed or guoted,

v, “pssociate Company” means any Associate Company (present or future) as
defined under section 2(B) of the Companies Act, 2013,
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v, “Beneficiary” or “Nominee” shail mean the person or persons, trust or trusis
designated by the Employees, or in the absence of any designation by the Employes,
& person of persons who is/ are entitied by the will or probate of the Employee to
receive the benefits specified in this Plan, the legal heirs of the Employes, if the
Empioyee dies intestate and includes the Employee's executors or administrator, if
no other Beneficiary is designated and able to act under the circumstances and such
other persons as may be added from time to time to the class of beneficiaries by
notice in writing and by the Nomination Form in the exercise of any powers conferred
under this Plan or any other agreements forming part thergof,

vi. “Board” shall mean the board of directars of the Company, constituted in accordance
with the incorporation documents of the Company and as may be constituted/ re-
constituted in accordance with the Applicable Laws from time to time and shall include
a committee of the board of directors as may be autherized to take certain decisions
and / ar perform certain actions as delegated to it by the board of directars;

wii, “Cause” means any of the following acts or omissicns by an Employee in addition to
any provisions prescribed in the offer or terms of employment amounting to
misconduct or breach of terms of employment as determined by the Board after giving
the Employse an opportunity of being heard. This may include the following scenario
or any otner scenario as may be determined by the Board or Committee of the Board.

{I} constant failure of the Employee in the oplnion of the Board/Committee to
achieve assigned performance fargets and objectives;

{Ii} gross negligence, wilful misconduct or insubordination of the Employee in
connection with the performance of his duties and cbligations towards the
Company, which is detrimental to the Interest of the Company or any of its
affiliates, monetarily or otherwise;

(i) breach by the Employee of any terms of his employment agreemeant or the
Company's policies er other documents or directions of Company including
the reasons of non-performance;

{iv) fraud, moral, turpitude, misfeasance, breach of trust or wrongful disclosure of
any secret and confidential information about of the Company or any of its
affiliates to any third party;

{v) participating or abetting a strike in contravention of any law for the time being
in force; _

{vl) Misconduct as provided underthe labour laws after following the principles of
natural justice;

(vii) the Employee's pleading guilty to or conviction of a offense involving
imprisonment of more than one (1) year,

{viil) While in employment with the Company, employee is in employment of the
any other organization not being a Group Company or Affiliated company,

vili.  "Closing Date" shall mean the last date on which the offer of Options by the
Company te a Grantee can be accepted. In case the last date is a non-working day,
then It shall be the immediately following working day;

ix. “Committee” or "Nomination and Remuneration Committee" means Momination
and Remuneration Committee of the Board ("NRC") as constituted in accordance with
Regulation 18 of the Securities and Exchange Board of India (Listing Obligations And
Disclosure Requirements) Regulations, 2015 and section 178 of the Companies Act,
2013, a5 amended from time to time and will also constitute and act as the
compensation committee for the purposes of Securities and Exchange Board of India

(Share Based Employee Benefits and Sweat Equity) Regulations, 2021, ;29/
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Xii.

xiil.

Xiv.

xv.

xvi,

xvil.

xviil.

xix.

“Companies Act” means the Companies Act, 2013 and rules made thereunder and
include any statutory modifications or re-enactments thereof,

“Company” means 'Aavas Financiers Limited', & company incorporated and
registered under the Companies Act, 1956 having its registered office 201-202, 2nd
Fioor, Southend Square, Mansarovar Industrial Area, Jaipur-302020 and having s
Corporate |dentity Number: LE5822RJ2011PLCO3429,

“Control” shall have the same meaning as defined under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011,

“Director” shall have the same meaning as defined under saction 2(34) of the
Companies Act, 2013,

u“Eligible Employee"” for the purpase of this Plan shall mean an Employee and as
identified in accordance with Clause 5 of this Plan,

“Employee” means-

(i) an employee as designated by the Company, who is exclusively working in India
or cutside India; or

(ii} a director of the Company, whether a whole-time director or not, including a nan-
exacutive director who Is nat a promoter or member of the promoter graup, but at all
times excluding an independent director of the Company; or

(i) an employee as defined in sub-clauses (i) or (ii}), of & group company including
Subsidiary or its Associate company, in India or outside India, or of a Holding
company of the Company but does not include—
{a) an employee who is a promoter or a person belonging to the promaoter group;
ar
(b} a director who, either himself or through his relative or through any body
corporate, directly or indirectly, holds more than ten per cent of the outstanding
equity shares of the Company,

“Equity Shares” means fully paid-up Equity Shares of the Company,

“Exercise® means making of an application by an Employee/Beneficiary to the
Company for issue of Equity Shares against Vested Options in pursuance of this Plan,
in accordance with the procedure lald down by the Company for such exercise and
on payment of Exarcise Price,

“Exercise Application” shall mean the application form for the purpose of enabling
the Employeel Beneficiary to apply to the Company for exercising the Vested Options
in accordance with Clause 8 of this Plan and substantially in the form provided for the
Options issued in pursuance of this Plan;

“Exercise Period” shall mean the time period after Vesting within which the
Employee! Beneficiary should Exercise his right to apply for Shares against the
Vested Option in pursuance of this Plan;
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xxi.

xxil.

xxiil.

xxiv,

xxix.

xXxxi.

xxxii.

xxXxiii.

“Exercise Price” means the price, if any, payable by the Employee for exercising the
Vested Option granted to him In pursuance of the Plan;

"General Meeting” means an annual general meeting or an extraordinary general
meeting of the members of the Company held by the Company in accordance with
the Articles of Association and Applicable Laws,

“Grant” means the process by which the Company issues Options to the Employees
under the Plan;

“Grant Date’ shall mean the date on which the Cptions are approved and granted to
the Employee by the Company in pursuance of this Plan,

"Grantee” shall mean an Eligible Empioyee who Is the recipient of Letter of Grant on
the Grant Date in furtherance of a Grant;

"Group” means two or more companies which, directly or indirectly, are in a position
to—

(i) exercise twenty-six per cent or more of the voting rights in the other company; or

(il}appoint more than fifty per cent of the members of the Board of Directors in the
othier company, or

(iiijcontrel the management or affairs of the other company;,

"Holding Company" means a holding company (present or future) as defined in sub-
section (48) of section 2 of the Companies Act;

“Insider” shall have the same meaning assigned to it under the Securities and
Exchange Board of india (Prohibition of Insider Trading) Regulations, 2015;

“Independent Director” shall have the same meaning assigned to it under the
provisions of Companies Act, 2013 read together with the rules framed thereunder
and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

“Key Managerial Personnel” shall have the same meaning as defined under section
2(51) of the Companies Act, 2013;

“Letter of Grant” shall mean the letier issued by the Company, substantially in the
form provided for this Plan intimating an Eligible Employee of the Options granted to
such Eligible Employee for acquiring a specified number of Shares at the Exercise
Price and as per the Vesting Conditions described therein;

“Long Leave” means a sanctioned leave in excess of 90 days without break. Long
Leave shall exclude Maternity Leave;

“Performance Stock Option” or “Option" means the option given to an Employee,
which gives such Employee the right, but not an obligation, to purchase or subscribe
at a future date the Shares underlying the option at a pre-determined price;

“Permanent Disability/incapacity™ means any disabilityfincapacity of whalsoever
nature, be it physical, mental or otherwise, which incapacitates or prevents or

handicaps an Employee from performing any specific job, work or ta%qﬁlﬁg':!’ﬁ;thg said
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xxiv.

XXV,

Kxvl.

xxvii.

xxxvii.

XAXIN.

xL

xii.

xlii.

xliii.

xliv.

xlv,

xlvi.

whvii.

Employee was capable of performing immediately before such disablement, as
determinad by the Plan Administrator;

“plan Administrator” means Head, Human Resource of the Company and/or
Company Secretary of the Company or any other roleholder(s) authorised by
Committes from time to time to take necessary administrative sleps in order to
implement, supervise and administer the Plan;

“Promoter" shall have the same meaning as agsigned to the term under the
provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 as amended read with Companies Act,

“Promoter Group” shall have the same meaning assigned to the term under the
Securities and Exchange Board of India (lssue of Capital and Disciosure
Requirements) Regulations, 2018, as amended;

“PSOP - 2024" or “Plan” means the Aavas Financiers Limited- Performance Stock
Ogption Plan-2024 under which the Company is authorized to grant Performance Stock
Options to the Employees

“Relative” shall have the same meaning as defined under section 2(77) of the
Companies Act,

“Retirement” means retirement as per the palicies/rules of the Company,

“SEBI" means the Securities and Exchange Board of India constituted under the
Securities and Exchange Board of India Act, 1992

“SEBI (SBEB and Sweat Equity) Regulations™ means the Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity) Regulaticns, 2021
as amended and re-enacted from time to time and includes any clarifications or
circulars issued thereunder;

“Sacretarial Auditor” means a company secretary in practice appointed by a
company under rule 8 of the Companies (Meetings of Board and its Powers) Rules,
2014 to conduct secretarial audit pursuant to regulation 24A of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requjrements)
Regulations, 2015 and the Section 204 of the Companies Act;

“Seeurities” means securities as defined in section 2(h) of the Securities Contracts
(Regulation) Act, 1956,

“Shares" means Equity Shares of the Company,

«“Shareholder” shall mean the registerad holder of a Share from time to time;

“Stock Exchange or Recognized stock exchange” means the National Stock
Exchange of India Ltd (NSE), Bombay Stock Exchange Limited (BSE) or any other
Recognized stock exchange in India on which the Company’s Shares are |isted or to
be listed in future and shall have the same meaning atiributed te it under Section 2(j)
of the Securities Contracts (Regulation) Act, 1956, as amended;

“Subsidiary” means a subsidiary of the Company (present or future) as per the
definition under Section 2 (87) of the Companies Act, 2013; (¥
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xviii.

xlix.

liii.

“Tax" or "Taxes" shall mean any income tax, perquisite tax, fringe benefits tax or
any other taxes, or any levy or any coniribution or any sums due (by whatever name
it is called) imposed on the Cempany or on-an Eligible Employee, with respect to the
Grant, Vesting and/ or Exercise of the Options in pursuance of this Plan;

“Unvested Option™ means an Optien in respect of which the relevant Vesting
Conditions have not been satisfied and as such, the Grantee has not become eligible
to exercise the Option;

"Vesting” means procass by which the Employee/Beneficiary becomes entitled to
apply for Shares against the Options granted in pursuance of this Plan,

“Westing Date" shall mean the respective dates on and from which the Option Vests
with the Employes/ Beneficiary and thereby becomes exercisabie in pursuance of this
Pian;

“Vesting Perlod” means the peried during which the vesting of the Option granted
to the Employee, in pursuance of the Plan takes place,

"“Vested Option” means an Option in respect of which the relevant Vesling
Conditions have been satisfied and the Option Grantee/Beneficiary has become
gligible to exercise the Option;

All other expressions unless defined herein shall have the same meaning as have been
assigned to them under the Companies Act, the Securities and Exchange Board of India Act,
1892, the Securities and Exchange Board of India (Share Based Employes Benefits and
Sweat Equity) Regulations, 2021 (read with applicable circulars, notifications etc.), as
amended from time to time, the Securities Contracts (Regulation) Act, 1958, or the Securities
and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations,
2018 or any statutory modification or re-enactment thereof, as the case may be.

Interpretation

a)
b}

c)
a)

€)

f)

aj

ii.

In this Plan, unless the contrary intention appears.

waords importing a particular gender include any other gender;
words usging the singular er plural number also include the plural or singular number,
respectively,
the terms "hereof " "herein," "nereby” and derivative or similar words refer to this entire
Plan and not to any particular Clause, sub-Clause or section of this Plan,
whenever this Plan refers to a number of days, such number shall refer to calendar
days unless otherwise specified,
any reference to any statute or statutory provision shall Include:
. all subordinate legislation made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated), and
such statute or provision as may be amended, modified, re-enacted or
consolidated.
headings and captions are used for convenience only and shall not affect the
interpretation of this Plan;
references to Recitals, Clauses, sub-Clauses and Appendices shall be deemed to be
a reference to the recitals, clauses, sub-clauses and schedules! appendices of this
Pian;
reference to a Clause number shall also include reference to all its sub-Clauses;
In the event of any inconsistency beftween the provisions of this Plan and the
provisions of the employment offer letter or employment agreement of the Eligible
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3.1

3.2

33

3.4

4.1

42

Employee, the provisions of this Plan shall prevail.

jiii. in the event of any inconsistency between the provisions of this Plan and the Articles.
of Association. then the provisions of the Articles of Assaciation shall prevail and be
deemed to have been incorporated herein by reference.

iv. In the event of any inconsistency between the provisions of this Plan and the SEBI
Regulations, then the provisions of SEBI Regulations shall prevail and be deemed 1o
have been incorporated herein by reference.

Authority

Subject to Clause 10.1 and 10.2 of the Plan, the shargholders of the Company by way of
special resolution passed on dated August 07,2024 approved the Plan authorizing the
Committee to Grant not exceeding 4,00,000 Options to the eligible Employees in cne of more
tranches, from time to time, which represents approximately 0.50% of the Issued, subscribed
and fully paid up Equity Share Capital of the Company as on June 13, 2024 with each such
Option conferring a right upon the Employees to apply for one Share in the Company in
accordance with the terms and conditions as may be decided under the Plan,

The maximum number of options to be granted to Managing Director and CEQ shall not
exceed 30% of total options and for other eligible employees shall not exceed 10% of total
options under PSOP-2024 and that will be determined by the NRC on a case to case basis
Further maximum number of Options that shall be granted to any specific Employee(s) of the
Company under this Plan, in any financial year shall not be equal to or gxcead 1% of the
issued share capital {excluding outstanding warrants and conversions) of the Company, if the
prior specific approval from members of the Company through a special resolution to this
effect |s not obtained.

If an Option expires, lapses, gets cancelled, surrendered or becomes un- exercisable due to
any reason/s, it shall be brought back to the Options poci and shall become available for future
Grants, subject to compliance with the provisions of Applicable Law

Where Shares are allotted consequent upon Exercise of an Option under the Plan, the
maximum number of Shares that can be allotted under Plan as referred to in Clause 3.1 ahove
shall stand reduced to the extent of such Shares allotted.

Administration

The Plan shall be administered by the Committee working under the powers delegated by the
Board The Committee is authorized to, interpret, administer this Plan, to establish, amend
and rescind any rules and regulations relating to this Plan, and to make any other
detarminations that it deems necessary or desirable for the administration and implementation
of this Plan subject to approval of the Shareholders as may be required. The Committee may
correct any defect, omission or reconcile any inconsistency in this Plan in the manner and to
the extent the Committee deems necessary or desirable and to resolve any difficulty in relation
to implementation of this Plan and take any action which the Board is entitled to take in relation
thereto. Na member of the Committes may act upon matters under this Plan specifically
relating to such member of the Committee.

The acts of majority of the members of the Committee present at any meeting {at which the
quorum Is present) or acts approved in writing by a majority of the entire Committes shall be
the acts of the Committee for the purpose of the Plan. Any decision of the Board/ Committee
in the Interpretation and administration of this Plan, shall lie within its sole and absolute
discretion and shall be final, conclusive and binding on all parties concerned (jncluding, but
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4.3

not limited to, Employee, Grantee, Nominee and their Beneficiaries and successors). The
Company (including the Nomination and Remuneration Committee} shall not be liable for any
action or determination made in good faith with respect to this Plan or any Option granted
thereunder,

Subject to compliance with Applicable Laws and limitations set out in the Plan, the Committee
shall upon the advice of Plan Administrator or otherwise, do the following:

a)
B)
c)
d)
e)
f)
g)
n)
I
)

n)
o}
]
a)
r

s)

t)

u)

Adopt rules and regulations for implementing the Plan from time to time;
Identify the Employees eligible to participate under the Plan,
Grant Options to the identified Employees and determine the Grant Date;
Determine the guantum of the Options, shares or benefits as the case may be. to be
granted under the Plan per Employee and in aggregate;
Determine the number of additional Options to be granted to the Employees from time to
tirme,
Determine the conditions under which Options, shares or other benefits as the case may
be, may vest in employees and may lapse in case of termination of employment for
misconduct;
Determine whether an Employee has been terminated for Cause;
Notify the Employes/Beneficiary if the Options become eligible for Exercise;
Determine the right of an Employee to Exercise all the Vested Options at one time or
various points in time whan the Options have become capable of being Exercised;
Determine and notify the Exercise Period within which the employee can exercise the
Options and when the Options would lapse on failure to exercise the same within the
Exercise Period,
Determine the specified time period within which Employees shall exercise the vested
Opticns in the event of termination or resignalion;
Where any corporate actions may warrant adjustment to the number of Options and/ or
the Exercise Price, refer such matters to the Board,
Determine the procedure for making a fair and reasonable adjustment to the entitlement
including adjustment to the number of Options and fo the exercise price in case of
corporate actions such as rights issues, bonus issues, merger, sale of division and others.
In this regard, the following shall, inter alia, be taken into consideration by the Committee:
i. the number and price of Options shall be adjusted in a manner such that total value to
the employee of the options remains the same after the corporate action,
ii, the vesting period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the employee(s) who is granted such Options;
Determine the grant, vesting and exercise of shares or Options in case of Employeses who
are on long leave,
Refer to the Board any decision to amend the Grant, Vesting and/ or Exercise of Opticns
for Employees who are on long leave;
Refer to the Board for any decision to alterf modify the vesting schedule and/ or Exercise
Price for subsequent Grants;
Refer to the Board for any decision to alter/ amend the Plan subject to Clause 10 of the
Plan;
Determine the procedure for buy-back of specified securities (as defined under Securities
and Exchange Board of India (Buyback of Securities) Regulations, 2018) issued under the
SEBI (SBEB and Sweat Equity) Regulations, if to be undertaken at any time by the
Company, and the applicable terms and conditions, including:
. permissible sources of financing for buy-back; '
i, Any minimum financial thresholds to be maintained by the Company as per its |ast
financial statements; and
jil. Limits upon quantum of specified securities that the Company may buy-back In a
financial year.
Take any other actions and make any other determinations or decisions that it deems
necessary or appropriate in connaction with the Plan or the administration or interpretation
thergof,
Decide all other matters that must be determined in connection with a Grant under the
Plan;
Canstrue and interpret the terms of the Plan, and the Options granted pursuant to the Plan;
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4.4

4.5

51

&2

53

5.4

v} Refer to the Board any issue ansing as a result of any inconsistency in the Plan, unless
such inconsistency is of an administrative nature only; and
w) Perform such other functions and duties as shall be required under the Applicable Laws.
x) Define the pracedure for cashiess Exercise of Option in accordance with the Applicabie
Law and Regulations, if required,
Under the overall authority of the Committee, the Plan Administrator shall be authorised and
responsible to take necessary administrative steps in order to implement, supervise and
administer the plan, including: -
i. Determine employee-wise number of grants for Committee's approval

iii. Issue, amend, moedify the Grant Letters to Granlees

jil. Compute Vesting of Options as per the Plan basis level of performance achievement
iv. Accept nomination forms/exercise notices from Grantees

v, Execute, sign and deliver all letters, correspendence. cartificates, undertaking and

ather deeds and documents on behalf of the Company for any purpose incidental or
ancillary to the Plan

vi. Appoint any consultant, lawyer, professional etc. for any legal opinion, advice, views
or to represent the Company before any statutory or non- statutory authority. Also,
appoint valuer / chartered accountant as may be required

vii. Do all such acts, deeds and things as may be required to be done ta implement and
‘administer the Plan or any other matter connected thereto under the Authority of the
Committee. -

viii.  Approve forms, writings and/or agreements for use in pursuance of the Plan.

The Committee shall frame suitable policies and procedures to ensure that there is no viglation
of Companies Act, 2013 securities laws including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2016 and Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade Practices relating to the Securities Market)
Regulations. 2003, each as amended, by the Company and its Empioyees, as and when such
Regulations are made applicable to the Company.

Eligibility and Applicability

Only Employees within the meaning of this Pian are eligible for being granted Options under
this Plan, The specific Employees to whom the Options would be granted and their eligibility
griteria would be determined by the Committes,

The appraisal process for determining the eligibility of the Employee will be determined by the
Committee from time to time and will be based on criteria such as the grade of Employee,
length of service, performance record, merit of the Employee, future potential contribution by
the Employee-and/or by any such criteria that may be determined by the Committee from time
to time.

Based on the eligibility criteria as described in Clause 5.2 above of this Plan, the Committee
at its sole discretion will decide the Employees eligible for Grant of Options under this Plan
and accordingly, the Company acting through the Committee would Grant the Options to the
identified Employees under the Plan.

The Plan shall be applicable to the Company and any successor Company thereof, or
Subsidiary Companies and may be granted to the Employees and Directors of the Company
as defined under Clause 2.1 (xiv) above, or its Subsidiary Company, as determined by the
Committee at its own discretion.

Provided that in case of any Grant of Option to the Employees of its Subsidiary Companies,
prior approval of the shareholders shall be obtained as per provisions of the Applicable Law.
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Where the Employee is a Director nominated by an institution as its representative on the
Board of Directors of the Company -

I the contract or agreement entered into between the institution nominating its
employee as the Director of the Company, and the Director so appointed shall, inter
alia, specify the following;

a, whether the Options granted by the Company under the Plan can be accepted
by the said Employee in his capacity as Director of the Company;

b that Options If granted to the Director, shall not be rencunced in favour of the
nominating institution; and

c. the conditions subject to which fees, commissions, other incentives, etc. can be
accepted by the Director frem the Company.

i the institution nominating its employee as a Director of the Company shall file a copy
of the contract or agreement with the Company, which shall, in turn file the copy with
all the Stock Exchanges on which iis Shares are listed,

li the Director so appointed shall furnish 2 copy of the contract or agreement at the first
Board meeting of the Company attended by him after his nomination.

Grant and Acceptance of Grant

Grant of Options

Grants contemplated under the Plan shall be made on such day and month as decided by
the Committee at its discretion.

Subject to the overall limit prescribed in Clause 3.1 of this Plan, the Options may be granted
in one or more tranches as may be determined by the Board of Directors of the Company
(including Nemination and Remuneration Commifte) over a period of three (3) years from
the effective date of the plan.

The Grant of the Options by the Company to the Grantee shall be made in writing or through
any other electronic medium identified by the Company and communicated to the Grantes
by a Letter of Grant along with the copy of the Pian. The Letter of Grant shall specify the
details of the Grant date, number of Opticns, the Vesting Period, schedule of Vesting,
conditions for Vesting, the Exercise Price, Exercise Period and any other terms and
conditions that the Committee may deem necessary.

Except for provisions mentioned in clause 8.2 (b), 2 Grant made under this Clause is
personal to the Grantee, should be treated as confidentially by the Grantee and cannot be
transferred in any manner whatsoever.

In case if the Grantee qualifies as Key Managerial Personne! (KMP) or Senior Management
Personnel (SMP) as defined under the RBI Guidelines on Compensation of KMP and SMP,
as amended from time to time, Options granted shall be subject to Malus and Claw-back as
defined under the Remuneration policy, applicable for KMP and SMP, of the Company.

Acceptance of the Grant
Any eligible Employee who wishes to accept the Grant made under this Plan must deliver

to the Company an acceptance of the letter of Grant on or before the Closing Date which
shall not be more than 60 days from the date of the Grant, in @ manner asspecified in the

PN
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Letter of Grant On receipt by the Company of the acceptance, the eligible Employee will
become an Option Grantee.

Any eligible Employee, who fails to deliver the signed acceptance of the letter of Grant an
or before the Closing Date stated above, shall be deemed to have rejected the Grant unless
the Committee determines otherwise.

Vesting Schedule and Vesting Conditions

Subject to Clause 8.2(b) of the Pian, the minimurn vesting period shall be 1 {(onej year from
the date of grant.

Provided that in case where Options are granted by the Company under this Plan in lieu of
options held by & person under a similar Plan in another company ("Transferor Company’)
which has merged or amalgamated with the Company, the period during which the options
granted by the Transferor Company were held by him may be adjusted against the minirmum
Vesting Period required under this Sub-clause.

Uniess otherwise specified in Letter of Grant, the tatal Options granted shall become Eligible
to Vest as per following schedule:

« 25% of Option granted shall become Eligible to Vest on First anniversary of Grant

. ?53*:: of Option granted shall become Eligible to Vest on Second anniversary of Grant

. Sﬁa:ff of Option granted shall become Eligible to est on Third anniversary of Grant

. gﬁaﬁl: of Option granted shall become Eligible to Vest on Fourth anniversary of Grant
ate

The maximum vesting period under the Plan should not exceed 5 (five) years from the date of
grant.

Further, subject to continued emplayment and achievement of performance conditions, the
above Eligible Options shall Vest in accordance with Clause 7.3 to 7.8 below. For the purpose
of determining number of options to vest in any given tranche, fractional Options may be
rounded off to nearest whole number. Such rounding off may be pffsetted In the last vesting
such that total number of options to vest doesn't exceed number of options granted.

At the date of Grant, Committee will set annual performance targets/paramsters to be
achieved by the Company for the first year of Vesting and thereafter Committee in first quarter

of every Financial Year shall set annual performance targets/parameters for each subsequent
year of Vesting,

The Vesting will be based on the following performance targets/ parameters namely.

i. Profitability- Profit After Tax;
iii. Asset Quality-Gross Non-Performing Assets; and
iii. Other parameters, if any, as the Committee may determine

The weightage of each of the above targets/parameter shall be decided by the Committee
snd shall be communicated to the Grantee through the Letter of Grant, Furiher, for the purpose
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T

7.8
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of determining vesting of any tranche, the performance achievement vis-a-vis target for the
immediately corresponding financial year would be considered.

The Committes may add or replace the above with any other Company performance financial
targets/parameter aligned to long term shareholder value creation from time to time.

Options shall VWest based on the Company's overall performance of the above
targets/parameters calculated for each metric separately and shall be subject to below
performance-vesting relationship:

Type of performance Actual performance Vesting of Options (% of
(% of target) Eligible to Vest Options)

Below Threshold =<B0% 0%

Threshold BO% BO%

Target or above 100% or more 100%

Straight line interpolation between B80% to 100% |
Between Threshold and Target performance. For example, at 86% performance,
vesting fo be 86% of Eligible Options,

Options which do not Vest on Vesting date on account of non-fulfilment of performance targets
shall automatically lapse, without any obligations whatsoever on the Company (including the
Board or Committes) and no rights in that regard will accrus to the Employee after such date.
Such Unvested Options shall brought backirevert to the PSOP 2024 pool and may be granted
at the discretion of the Board or Committee to any other Eligible Employes.

Subject to Applicable Laws, and unless the Committee decides otherwise, no Options shall
vest in an Employee, if such Employee carries on or engages in, directly or indirectly, whether
through partnership or as a shareholder, joint venture partner, collaborator, consultant or
agent or in any other manner whalsoaver, whether for profit or otherwise, any business which
competes directly or indirectly with the whole or any part of the business carried on by the
Company or any activity related to the business carried on by the Company. Decision of the
Committes in this regard shall be final and conclusive and cannot be called in guestion by the
Employee. For the sake of clarity, the restriction contained in this Clause shall not apply to
any investment held as a portfolio by the Employee or any activity/ business carried out by the
Employee pursuant to his duties as an Empioyee and shall not apply to the
Nominea/Beneficiary of the Employee.

Notwithstanding anything otherwise contained in this Plan and Subject to Clause 8.2 below,
as a prerequisite for a valid Vesting, an Option Grantee is required to be in employment or
service of the Gompany and not serving notice on the Vesting Date and must not be subject
to any disciplinary proceedings pending against him on Vesting Date. In case of any
disciplinary proceedings against any Option Grantee, the Committee can keep the relevant
\lesting in abeyance until disposal of the proceedings and such Vesting shall be determined
accordingly.

Exercise of Options

Exercise Price & condition:

The exercise price of grant shall be the Face Value of the Equity Share of the Company i.e
INR 10/- per Equity Share.

Subject to terms of this Plan and subject to Applicable Laws, an Employee/ _Eeneﬁuiary car
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Exercise Vested Options only within the exercise period only by applying to the Company
during the Exercise Period, by way of an Exercise Application and upon payment of the
Exercise Price and applicable Taxes.

The Plan Administrator can decide the procedure for the exercise of Options and Allotment of
Shares

No Vested Option shall be exercigable in its fractional form and each Option entitles the
Employee/Beneficiary thereof to apply for and be allotted 1 {one} Share each on the payment
of the Exercise Price and applicable taxes during the Exercise Period, subject to the terms
and conditions specified in the Letter of Grant.

No amount shall be payable by the Option Grantee at the time of Grant and hence no amount
is required to be forfeited even if an Employee does not Exercise the Options within Exercise
Period and accordingly no adjustment is required to be made for the same.

Exercise of the Vested Options shall take place at the time and place designated by the Plan
Administrator and by executing such documents as may be required under the Applicable
Laws and the terms of this Plan to pass a valid title of the relevant Shares to the Employee/
Nominee, free and clear of any liens, encumbrances and transfer restrictions save for those
set out therein.

A Vested Option shall be deemed to be validly exercised only when the Plan Administrator
receives written and physical or electronically signed notice of Exercise Application form aiong
with the proof of payment of applicable taxes by the Employee/ Beneficiary and, subject to
Clause 15 of this Plan, the full payment of the Exercise Price, taxes (wherever arising) and
any other sums due referred to in Clause 15 to the Company as per this Plan in respect of
Exercise of the Option ('Aggregate Exercise Price’)

The Aggregate Exercise Price shall be paid in full upon the Exercise of the Vested Options

Payment must be made by one of the following methods,

a) Cheque or demand draft issued in the name of the Company; or

b) Remittance directly from the Employee's bank to the bank account of the Company (wire
transfer) as the Plan Administrator may specify, or

¢) Through Company ESOP Application/software (Payment gateway, online transfer)

d) Any combination of such methods of payment or any other method acceptabls to the Plan
Administrator at fts sole discretion and stipuiated in the Plan,

At the time of allatment! transfer of Shares pursuant to a valid Exercise, the Employee/
Beneficiary may be required to sign or execute such documents as may be considered
necessary by the Committee or Plan Administrator to lawfully execute/ enforce various
provisions of this Plan

The Plan Administrator shall endeavour to ensure that the process of allstment/ transfer of
Shares to the Employee/Beneficiary who has validly exercised his Vested Options is
completed within a reasonable period of time from the time of receiving the Exercise
Application by the Plan Administrator.

Notwithstanding anything else contained in this Plan and, if the Empioyee/ Nominee does
not exercise his Vested Options within the time period as specified by terms of this Plan, the
Options shall automatically lapse at the end of the aforesaid period without any obligations
whatsoever on the Company (including the Board and/ or Committee) and no rights in that
regard will accrue to the Employee after such date.

Subject to the Companies (Share Capital and Debentures) Rules, 2014 and SEBI
Regulations, 2021, and unless the Committee decides otherwise, no Employee shall be
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enlitled to make an Exercise, if such Employes caries on or engages in, directly or indirectly,
whether through parinership or as a shareholder, joint venture partner, collaborator,
consultant or agent or in any other manner whatsoever, whether for profit or otherwise, any
business which competes directly or indirectly with the whole or any part of the business
carried on by the Company or any activity related to the business carried on by the Company.
Decision of the Committee in this regard shall be final and conclusive and cannot be called
in question by the Employee. For the sake of clarity, the resiriction contained in this Clause
shall not apply to any investment held as a portfolio by the Employee or any activity/ business
carried out by the Employee pursuant to his duties as an Employee and shall not apply to
the Nominee/Beneficiary of the Employeé.

If the Exercise of Options within the Exercise Period, is prevented by any law or regulation
in force, the Committee shall defer or not permit the Exercise of Options till such time as it is
prohibited by the applicable laws or regulations and in such an event the Company shall not
be liable to pay any compansation or similar payment to the Grantee for any loss suffered
due to such refusal.

Only upon alletment' transfer of the Shares. the Employee/ Nominees shall become
Shareholders. The Shares to be allotted/ transferred shall rank pari passu in all respects with
the outstanding Shares

All such unexercised Options that so lapse, shall brought back/ revert to the PSOP 2024 poal
and may be granted at the discretion of the Committee to any other Eligible Employee.

Subject to the Exerclse Peripd, the Vested Options may be Exercised, only by the Employee
and after his demise, by his nominee, as may be applicable.

Exercise Period:

{a) While in employment:
{i' The Exercise Period shall be 4 (Four) year from the date of respective Vesting of

Options, The Options granted may be exercised by the Grantee at one time or at
various points of time within the Exercise Period.

(b) Exercise Period in case of separations: Options can be Exercised as per provisions
cutlined below:

Sr. No.

Separations

Vested Options

Unvested Options

Resignation/
Termination

Subject to the terms and
conditions fermulated by the Plan
Administrator, all Vestad Cptions
as on date of submission of
Resignation/Termination may ke
Exercised by the Option Granies
within 80 days from such date,

All Unvested Options on the date
of submission of
resignation/termination shall lapse
with effect from such date.
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| 2 Retirement m1 All Vested Options as on date of | Al Unvested Options  shall |
early retirement may be Exercised by | continue to vest as per the Vesting
Retirement the Option Grantee within 80 | Schedule and Conditions specified
approved by days from the date of retirement under Clause 7 above and can
Company unless Committee  decides | exercised within the exarcise
otherwise. pericd.
3 Death All Vested Options may be | All Unvested Options as on the
Exercised by the Option|date of death shall vest
Grantee's Nominee or legal heir | immediately and may be Exercised
within the Exercise Period. by the Option Grantee's Nominee
or legal heir/s within the Exercise
Period.
4 Permanent | All Vested Options may be | Al Unvested Options as on the
Disability Exercised by the Option Grantee | date of such permanent disability
within the Exercise Period. shall vest immediately and can be
Exercised by the Option Grantee
within the Exercise Period.
g Abandonment'| Al the Vested Options shall All the Unvesied Options  shall

Lapse. Lapse.

“The Committes, at its sole discretion shall decide the date on which Options shall lapse and such decision shall
be binding on all cancemed,

83

8.4

8.5

8.6

8.7

Long leave: For the purposes of this Plan, Long Leave will not be treated as continuous
employment | service by a Grantee for the purpose of the Plan. In such an event, Plan
Administrator reserves the right to extend the vesting period by a period not exceeding the
leave pericd, in consultation with the Committee.

The rights granted ta a Grantee upon the grant of an Option shall not afford the Grantee any
rights or additional rights to compensation or damages in consequence of the loss or
termination of his office or employment with any present or past member of the group or
associated company for any reason whatsoever (whether or not such termination is ultimately
held to be wrongiul or unfair).

In the event of transfer of an Employee from the Company to its Subsidiary company (ies)
(present or future) or Associate Company (present of future), the treatment of the Unvested
Options (i.e., whether to allow to Vest or Lapse} as on the date of transier, shall be decided by
the Committee basis recommendation from the Plan Administrator.

In the event that an Employee who has been granted benefits under this Plan, is transferred
pursuant to scheme of arrangement, amalgamation, merger or demerger of continued in the
existing Companly, prior to the Vesting or Exercise, the treatment of Options in such case shall
be specified in such scheme of arrangement, amalgamation, merger or demerger provided
that such treatment shall not be prejudicial to the interest of the Employee.

The Options not Exercised within the Exercise Period shall lapse without any cbligations
whatsoever on the Company (including the Board or Commitiee) and no rights In that regard
will acorue to the Employee after such date. Such Unvested Options shall brought ¢
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10.2

11.

12.
121

to the PSOP 2024 pool and may be granted at the discretion of the Board or Committee to
any other Eligible Employee.

Ranking, listing of shares and rights of shareholders

The Shares issued on the Exercise of Vested Options shall rank pari-passu with all the existing
Shares subject to such exceptions and restrictions as may be specified in Aricles of
Associstion and this PSOP 2024, At the time of allotment of Shares pursuant to a valid
Exercise, the Eligible Employee will be required io sign such document as may be considered
necessary by the Plan Administrator to lawfully execute! enforce various provisions of this
PSOP 2024,

The Shares Issued on Exercise of Vested Options shall be listed as per the regulation on all
Recognised Stock Exchange where the existing Shares are listed subject to compliance of all
the Applicable Laws and Regulations.

Corporate Action

In case of Corporate Action, including but not limited to Share split, merger, demerger, sale of
division, tonsglidation, rights issues, bonus issues and other corporate actions, the
Committee in accordance with applicable Laws shall ensure while taking into consideration
the global best practices in this area that adjustment to Exercise Price, Mumber of options
granted, accelerated vesting, Adjustment of Westing Conditions, ete, shall be appropriately
made without prejudice to the interest of the Empleyee. The decision of the Board / Committes
on whether such action is necessary and the extent of such action by the Board shall be final
and binding.

In case of a Share split or consolidation, if the revisad face valug of the Share Is less or more
than the current face value as prevailing on the date of coming into force of this Plan, the
maximum number of Options available for being granted under PSOP 2024 as specified
above shall stand modified accordingly, so as fo ensure that the cumulative face value (no. of
Ogtlons X face value per underlying Share) prior fo such Share split or consolidation remains
unchanged after adjusting for such Share split or consolidation.

The Committee may determine the procedure for making fair and reasonable adjustments to
the number of Options and the terms and Conditions of this Plan in case of corporate actions
such as further capitalization, mergers, sale of division and others (s0 as to ensure the
economic value of the benefits granted are not materially altered by either the corporate
action, or the adjustment required as a result of the corparate action),

Lock-in

The Shares issued upon Exsrcise of Options shall be freely transferable and shall not be
subject to any lock-in peried restriction after such Exercise.

Provided that the transferability of the Equity Shares shall be subject to the restriction for such
period in terms of the Securities and Exchange Board of India (Prohibition of Insider Trading),
Regulations, 2015, as amended from time to time or for such other period as may be stipulated
fram time to time in terms of Company's Code of Conduct for Prevention of insider Trading.

Beneficiary/Nominee Designation o
Each Employee under this Plan may nominate, from time to time, any Beneficiary or
Beneficiaries to whom any benefit accrued to such Employee under this -F‘W-delivered
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14.

14.1

18.

15.1

16.2

in case of his or her death before he or she receives all of such benefit, Each such nomination
shall revake all prior nominations by the same Employee, shall be ina form prescribed by the
Company and will be effective only when filed by the Employee in writing with the Company
during the Employee’s lifetime.

Surrender of Options

An Employee may surrender hisfher Vested /Unvested Options at any time during / post his
employment with the Company. Any Employee willing to surrender histher Options shall
communicate the sarme to the Plan Administrator in writing, Thereafter the surre ndered Options
shall expire with effect from the date of surrender of Options and become available for future
grant under the Plan.

Arbitration

In the event of a dispute arising out of or in relation to the provisions of this Plan or any
communication in relation thereto (including a dispute relating to the Construction or
performance thereof), the relevant parties shall attempt in the first instance to resolve such
disputes through an amicable settlement. The attempt to bring about an amicable settlement
shall be considered to have failed as soon as one of the parties hereto, after a reasonable
attempt, which attempt shall continue for not more than 80 days, gives 40 days' notice thereof
to the other party in writing. In case of such failure, either party may refer the dispute to a single
arbitrator appointed by both the parties and failing such agreement, 1o three arbitrators, one to
be appointed by eacn party and the third arbitrator to be jointly appointed by the two arbitrators
appointed by the parties. The arbitration proceedings shall be held in Jaipur under and in
accordance with the Arbitration and Conciliation Act, 1986 and any statutory madification or
re-enactment thereof. The arbitrator shall give a reasoned award in writing. The arbitrator shall
also decide on the costs of the arbitration proceedings. The parties shall submit to the
arbitrator's award and the award shall be enforcesble in competent court of law at Jaipur
Nathing in this Clause will however limit the right of the Company o bring proceedings against
any Employee in connection with this PSOP 2024

s in any other court of competent jurisdiction; or

ii. concurrently in mare than one jurisdiction.

Withholding Tax or Any Other Sums

All Shares issued 1o the Employee/Beneficiary on exercise of Options granted under this Flan,
dividend or any other amaunts payable by the Company to the Employee/Beneficiary pursuant
to this Plan shall be subject to 2il applicable taxes, withholding tax and/ or any levy and/ or any
contribution and/ or any sums due (by whatever name it is called) arising due 1o participation
in this Plan (in or outside India), if any, and the Company accordingly, may withhold! recaver
such taxes and/ or levy and/ or contribution and/ or payment in full uniess Company decides
to withhald in part.

Notwithstanding anything contained in any other Clauses of this Plan, if the Grant of the Optian
and/ or the Vesting of Option and/ or the Exercise of the Options and/ ar aliotment or transfer
of the Shares under the Plan and or at any time while this Plan is in operation shall be subject
to any levy and/ or taxes or contribution or payment (by whatever name called), if any, that is
levied on or payable by the Company (in or outside India), then such taxes and/ or |evy and/
or contribution and/ or payment shall be recovered in full, unless the Company at its sole
discretion decides to recover in part from the Employee.

Page 18 0f23



15.3

16.

16.1

16.2

16.3

16.4

17.

171

17.2

17.3

17.4

Notwithstanding anything eise contained in this Plan, no Shares/ sale procesds therefrom, as
the case may be, shall be issued/ allotted! transferred/ disbursed to the Employee/ Neminee,
on Exercise of the Options under this Plan, unless appropriate levies/ taxes/ contributions/
payments as given in this Clause are recovered in full, unless the Company at its sole
discretion decides to recover only a part of the same from the Employee or Bensficiary.

Authority to vary terms

The Commitiee may, subject to necessary statutory approvals at any time and from time to
time and Applicable Laws:

Revoke, add to, add addendum to the Plan as per Clause 18.3, alter, amend or vary all or any
of the terms and conditions of this Plan or all or any of the rights and obligations of the
Grantee/Beneficiary, and should be in the interest of the of the Grantes/Beneficiary;

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

Formulate separate sets of special terms and conditions in addition to those set out herein, o
apply to each class or category of Grantee/ Beneficiary separately and each of such sets of
special terms and conditions shall be restricted in its applications to such Grantes/ Beneficiary;
and

The Company may by special resolution in a General Mesting vary the terms of the Plan
offered pursuant to an earlier resclution of the shareholders but not yei exercised by the
Empioyee provided such variation is not prejudicial to the interests of the Employees. Except
otherwise provided under the Applicable Laws, if such variation to the terms of the Plan is
prejudicial to the interest of the employee, the same shall be only with the consent of the
employees. The notice for passing such special resolution for variation of terms shall disclose
the relevant information as required under Applicabla Laws,

Accounting and Disclosures

The Company shall follow the laws/regulations applicable to accounting and disclosure related
to Employee Stock Options, including section 133 of the Companies Act but not limited to SEBI
(SBEB and Sweat Equity) Regulations as well as the Guidance Note on Accounting for
Employee Share-based Payments and/ or any relevant Accounting Standards as may be
prescribed by the regulatory authorities from time to time, including the disclosure requirements
prescribed therein, as and when applicable to the Company.

The Company shall make disclosures to the prospective Option Grantees containing statement
of risks, information about the Company and salient features/Plan document of the PSOP -
2024 in a format as prescribed under SEBI (SBEB and Sweat Equity) Regulations or any other
Applicable Law as In farce

The Company shall disclose details of Grant, Vest, Exercise and lapse of the Options on the
website of the Company and in the Directors' Report or in an annexure thereof as prescribed
under Companies Act, SEBI (SBEB and Sweat Equity) Regulations or any other Applicatle
Laws as in force.

The Board of Directors shall at each annual general meeting place before the shareholders a
cerfificate from the Secretarial Auditors of the Company that the Plan has been implementad
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18.1

182

18.3
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19.

181

in accordance with the prescribed regulations and in accordance with the resolution of the
Company in the general meeting.

Governing Laws

This Plan and all agreements thereunder shall be governed by and censtrued in accordance
with the Applicable Laws of India, The Grant of Options and issue and allotment / transfer of
Shares under this PSOP 2024 shail entitle the Company to require the Empioyee to comply
with such requirements of Applicable Laws as may be necessary in the opinion of the
Committee. In case of any confiict between the provisions of this PSOP 2024 and any
provisions, rules, regulations or guidelines issued under Applicable Laws, the provisions of the

Applicable Laws shall override the provisions of this PSOP 2024 to the extent of such conflict.

In the event that any Applicable Laws render this PSOP 2024 as illega! or vaid, this PSOP
2024 shall automatically be treated as withdrawn and cancelled and the Company shall have
no obligation or liability whatsoever towards any Employee including in refation to any Yested
Options or Unvested Options. The inability of the Company ta ottain approval from any
regulatory body having jurisdiction over the Coempany, or under any Applicatle Laws, for the
lawful issuance and transfer of any Shares hereunder shall relieve and wholly discharge the
Company of any and all liability in respect of the failure to Grant the Options or issue / transfer
the Shares

In order to comply with regulation of any other country or to avail any tax or other benefits.
Committee may at Its sole discretion and in compliance with Applicable Laws, formulate an
addendum to this Plan for Employees employed in that country and made applicable to such
Employees from the date determined by the Committes.

In case any Optlons are granted to any Employee being resident outside India belonging to
the Company working outside Indla, the provisions of the Forgign Exchange Management Act,
1899 and Rules or Regulations made thersunder and any other Applicable Laws in or outside
Indla as amended and enacted from time to time shall be applicable, and the Company has to
comply with such requirements as prescribed from time to time in connection with Grant, Vest,
Exercise of Options and allotment of Equity Shares thereof.

Notices

All notices of communication required to be given by the Company to an Option Grantee by

virtue of this PSOP - 2024 shall be in writing or electronic mode. The communications shall be

made by the Company in any one or more of the following ways

(i)  Sending communication(s) to the address of the Option Grantee availabte in the records
of the Company, or

(i) Delivering the communication(s) to the Option Grantee in person with acknowledgement
of receipt thereof, or

{iiff Emailing the communication(s) to the Option Grantee at the official email address
pravided, if any, by the Company to the prospective /existing Option Grantee during the
continuance of employment or at the email address provided by the Cption Grantes after
cessation of empioyment.
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213

Any communication to be given by an Option Grantee to the Company in respect of PSOP -
2024 shall be sent to the person at the address mentioned below or emailad at:

Sr. No | Designation Name | Address Email

Chief People Mr. Anshul 201-202, 2nd ,

1 Officar Bhargava Flodr, Anshul bhargavaiaavas.in

Scuthend

Company Square,
Secretary and Mr. Sharad Mansarovar :

2 Chiei Compliance | Pathak iliisiial Acea, Sharad.pathak@aavas.in
Officer Jaipur-302020

Severability

In the event any one or more of the provisions contained in this Plan shall for any reason be
held to be invalid, illegal, or unenforceable in any respect, such invalidity, iliegality or
unenforceability shall not affect the other provisions of this Plan in which case the Plan shall
be construed as If such invalid, illegal, or unenforceable provisions had never bean set forth
herain, and the Plan shall be camried out as nearly as possible according to its original intent
and terms.

Confidentiality

An Option Grantee must keep the details of the PSOP- 2024 and all other documents in
connection thereto strictly confidential and must not disclose the details with any of his peer,
colleagues; co-employees or with any employee and/ or associate of the Company or that of
its affiliates, In case Option Grantee is found in breach of this Clause on confidentiality, all
unexercised Options shall stand cancelied immediately, The decision and judgement of the
Committee regarding breach of this Clause on confidentiality shall be final, binding and cannot
be questioned by Option Grantee. In case of non-adherence to the provisions of this Clause,
the Committee shall have the authority to deal with such cases as it may deem fit.

On acceptance of the Grant of Option offered by the Company, it shall be deemed that as if
the Cption Grantee has authorized the Company to disclose information relating to the Option
Grantee during the process of implementation of the Plan or while availing any consulting or
advisory services thereof or any other incidental services to its officers, professional
advisors, agents and consultants on a need-to-know basis.

“Confidential Information" includes any and all information related confidential and
privileged Information, trade secrets, employment related information, strategies,
administration, research in connection with the Company or Promoters of the Company,
commercial, legal, scientific, technical data, business and financial information about costs,
profits, markets, sales, customers and bids, business plans, marketing, future developmenis,
product developments and new products concepts, schematics, technigues. suggestions,
development tools and processes, computer programs, designs, drawings, manuals, electronic
codes, device drivers, formulas and improvements, software demanstration programs,
routines, algorithms, computer systems, technigues, documeniation, designs, procedures,
ideas, know-how, formulas, inventions (whether patentable or not), Improvements, concepts,
records, files, memoranda, reports, drawings, plans, price list, customer lists, vendor/partner
lists, forecasts, apparatus. modules, samples, prototypes or parts thereof or any project

Zd
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names, product names, project information through visual images, distributor(s) and
representative(s) list, employee(s), salary, benefits, payroll information , documents, books,
papers, drawing, model, sketches, and the like provided to or made available to tha employes
by the Company or developed by the employee to facilitate his/ her work of that the employee
is able to know or has obtained access by virtue of his/ her employment or position with the
Company, as the case may be.

In furtherance of this Plan, the Grantee canfirms that:

I the Grantee shall not engage himself/ herself in activities that have or will have an
adverse impact on the reputation of the Company or Promoters of the Company

i while during employment with the Company, the Grantee shall engage exclusively in
the work assigned by the Company and shall not take up any ndependent or individual
assignments, whether the same is part time or full time, (in an advisory capacity or
otherwise) and whether directly or indirectly.

jil. the Grantee shall not, directly or indirectly, engage \n any activity or have any interest
in, or perform any services for any person who is Invelved in activities which are or
shall be {in the sole opinion of the Board) in conflict with the interests of the Company
or Promoters of the Company.

iv. in consideration of the Options granted to the Grantee, as aiso, opportunities, training
and access to new technigues and know-how that has been made avaiable 1o the
Grantes. the Grantee shall also strictly abide by any and ail of the terms of the
employment agreed by the Grantee.

V. the Grantee shall maintain as secret and confidential all Confidential Information and
shall nat use or divulge or disclose any such Confidential |nformation except as may
be reguired under any obligation of law (subject to obtaining the consent of the
Company) or as may be required by the Company.

vi. the Grantee understands that the Grant of the Option is limited only to the Shares of
the Company, and the Grantee shall have no recourse to the shares of any other
company in any manner whatsoever.

the Grantee understands that "Confidential Information" means any or all information about the
Company or Promaters of the Company that satisfies one or more of the following conditions:

i. such information which has not been made generally available to the public, save and
except for information disclosed to the public with the consent of the Company, or

if. such information which is critical, in the Company's opinion, to the Company's current
or anticipated business activities or those of a customer or supplier or associale or
channel partner of the Company or Promoters of the Company and the disclosure of
the same would affect their competitiveness, or

iil, such information which either has been identified as confidential by the Company or
Promoters of the Company (either orally or in writing) or has been maintained as
confidential from outside parties and is recognized as intended for internal disclosures
only; or

iv. such information which either is of a nature that it gives a distinct edge to the Company
or Promoters of the Company over competition when not shared with the competition,
or is likely to give any advantage to the competition or any other organization/ parson/
group of persons when shared with the organization/ person/ group of persons; or

V. such information which is required to be kept confidential by any requirement of law
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22.7
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22.10

Miscellaneous

Neither the existence of this Plan nor the fact that an individual has on any occasion been
grantad an Option shall give such individual any right, entitlement or expectation that he has
or shall in future have any such right, entitiement or expectation to participate in this Plan by
being granted a Performance Stock Option on any other occasion,

The rights granted to an Option Grantee upon the Grant of an Cption shall not afford the Option
Grantee any rights or additional rights to compensation or damages In conseguence of the loss
or termination of his office or employment with the Company for any reason whatsoever
(whether or not such termination is ultimately held to be wrongful or unfair).

Participation in this Plan shall not be construed as any guarantee of return on equity
investment. Any loss due to fluctuations in the Market Price of the Shares, if any and the risks
assoclated with the investments are that of the Employee alone.

This Plan shall not confer on any perscn any legal or equitable rights against the Company
(including the Board and/ or Committee) directly or indirectly or give rise to any cause of action
at law or in equity against the Company (including the Board and/ or Committee).

The Grantee shall comply with the provisions of Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Market)
Regulations 2003, to the extent applicable, or other applicable regulations notified In
accordance with Applicable Laws as well as any code of conduct or such similar policy
procedure or system formulated or adopied by the Board and communicated to the Grantee
from time to time. Any violation of the Applicable Laws or code of conduct may result in
cancellation of all Vested and Unvested Options as well as subject the Grantee to disciplinary
action at the discretion of the Company.

The Employee shall not have a right to receive any dividend or to vote or in any manner or
enjoy the benefits of a shareholder in respect of Options granted, till Shares underlying such
Options are allotted by the Company on Exercise of such Options.

Nothing herein is intended to or shall give the Option Grantee any right or status of any kind
as a shareholder of the Company (for example, bonus shares, rights shares, dividend, voting,
etc.) in respect of any Shares covered by the Grant unless the Option Grantee Exercises the
Options and becomss a registered holder of the Shares of the Company

The Options granted shall not be pledged, hypothecated, mortgaged or otherwise alienated in
any other manner

Options granted shall be personal to the Option Grantee and shall not be transferable to any
person except in the event of death of the Option Grantee, in which case provisions In table
under Clause 8.2{b) would apply.

Mo person other than the Employee to whom the Option Is granted shall be entitled to any
benefit arising out of the Options or to Exercise the Option except in the event of the death of
the Option Grantee, in which provisions in table under Clause 8.2(b) would apply.
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