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Certificate on ESOP Schemes

150, 15tk Flear Pannes Cresgenz?o,

@ Bock, Bandra Kurla Comples,
Mumbai- LOQE51
wWlaharashora. Inais

Bandra {East,

ICollectivaly, with any aiher nook runnitg lead Mmaragers at may be anpoittec I connect|ofn
with the Offer, the "Book Running Lead Managers™;

Re: Proposed initial public offering of equity shares 61710 each (the “Equity Shares") of
Muthaot Microfin Limited {the “Company®} and such after {the “Offar”).
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Dhear Sir/Medarns,

We, Sarp & larnan Associates, Crarteree Accountants, (Firm registration number: 1029834,
Stalutory Auditor of 0 Commpary, dare issuing Lhis conificate witn respect e adcampanying
Anreture A Complising of Informatan reeted o Mushoot Micrsfin Emplayes Stock Option
Flan 2014 ("E50AP 016" and Mulhosot Micrefin Limited Emoloyee Stock Opton Blan 2022
(FESDP 2022") (eollgstively, the "Schemelsi*} The eroose of this certificate s to calermine
wriethes The Schemels) israre :n arcordance with the Securitles and Exchange Board of indis
{bhare Basec Emoloyee Benefits and Gwoat Equity] Reaulatians, 20321, issued by Securities ana
Exchiange Board of Indis (callectvely, the *ESOP Reguistians"), a5 appl cable.

Management's respansibillty

The mreparaticn of the statgmernt anrexed ‘o thiz cerlificste i the responsinility of the
management #f the Company incduging the preparatamandd maisienance of ad gaeeourting and
other recards sLpocrtng ity conients, THis respensi bty includes the aesign, impementabion
of inlerna: cantral Friovant to fg proparaton 310 prasantation of the gtalement and applying
an gporoptidle oasis of preparsvan ard making estimates that &re reasonable in the

CirCcumstances.

The Tampany is resoonsible for oroparatisn <f Fhe restated Arardies: staternents of the
Campany, as of and for the Siy ronth oenods ended Seprember 30,2073 ang Sepiember
A020%7 aad for the fiscals ended March 3% 2023 March 31, 2022 and March 31, 2021,
("Restaled financial statemenls®) in sceorcdanes with: the Companies Act, 2013, a5 amenge (the
‘Comoanies Act”) and Indian Accodnirna dtandarss presoribed dhncer 102 Conrpan:es Aot
trglian Accounting Stanceards) Fules, 2015 0d A% and restated o5 aceordaree with Kb
Securities ardd Excharge Bogrd of [adia {ssue of Caplta! end Disclasare Reguirements!
Fegulations, 2076, as amended ("JCOR Beguiations®). The Company is also responsiole for the
complance of The Schemes with Securities and Ewghange Board of fndia (Share Based
Employee Benefits and Sweat Equity) Regulations, 2027, Issued by Secunities and Exchangz
Bogrd of India (collectlvely, the “ESOF Regulations™,

The Managemont s also resacnsibie Tor onsuring complisnoe with the GQuicanse Naote on
ACIOUNTING Tt shiore Dased eyments and i A% 103 - Share pased Faymienis ssued by Lhe
Ingtitute of Charktered Accountants of [ngia 1A reac with the rales made thare under, othar
gerarally accepled acctounting arinerples ane Lhe requirermerts 57 the 1ICOR Regulatisne,

Auditar's respansibility

We nave performod the rollowing procedares:

(i Oblaimed ang revigwed the detatls of Sohemeals), stated at Annexdre B orepared fy the
management of the Company anc agareved by tho Board and Shareheldars of the
CompEany

(NE Read and coamipared e clauses of the Sonemels) mentioned in Arnexdre & with the

ESOF Reqgulalions te ensure Lhe camiance with E50F Requlations,
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0l Read Lthe resolutions possed tor ESOP 2016 9y the Ansret of Directors o NMoyember 33,
HNE, Seplember T, 20097 & Jurne 26, 3025 and ressiutions passed by Shareholders on
Cecemper (35, 2016, Septernper 19, 200, mnd June 26, 2023 far the same and for ESOP
2073 resolution passed by Soard of Dirgetars on May 10, 2022, & lyne 26, 2023 and
recnlutinns passed by Snareholders or August 24, 2022 & Jync 28, 2023 noting the
anproval accorded 1o the Schemels! or tne amencments Lhereta,

{1l Reviewed and axamined the reciated financial staterrents of the Lommany, a5 o ang for
the Six months perioc endea September 30,2022 and Septemiber 30,2022 sad last
three financial years ended March 31, 2023, March 31, 2022 and Mareh 31, 2027,
precorad in accardance with the Compsnies Act, Ind AS and 1ICOR Reguiations and hawe
issued the examiraAnen FERnrt Nerecn.

(vl Reviewed the naisutes of the meenngs of the Soard of Directors and the duly organlzes
commltiees tiercof, InGuding e Nomination and remuneration carmmittes, minuies of
the Sharehalders of the Campany.

il Reviewed grant [etrer issuec 1o emplovess pursuant to tne crant of option.

We have conductad our examinalion i1l scoordange with the ‘Guidarice Nate on Audit Beports
ard Certificates for Spocial Porpases (Revised ZO06Y i=ssued by the nstipute of Chariered
MAccaunlants of India.

We hereby conlirm lhal whie providing this cert-ficste we have campticd with the Coge af
Ethics and the Standard on QGuality Control (5] 1, Quality Zertrol for Fiross that Perfarm
Audits angd Reviews of Histerical Fimamcial irformmation, and Ouher Assurance and Related
Services Engagements, issued oy the KDAL

Opinion

Based on the procedores oerformed by us 85 stetepg sbove, and the indormatian andg
expiahations given Lo us, we camify thst the Schemeis) are made it accordance and compliance
with the ESOP Regulatians.

The compiance of the Scnemels) with the provisions of the ESOF Regllations 15 summarized ag
ATEIPL TRTH

8 Mn-..[ UL _Repulation Lo T e Bratus of EumFlmrlca;:_f
Empinvee Stm:k Gptmn Smﬁrﬂe ("ESOS™ -

1 Regulalian & Eligibificy - Complied
7' ﬁ.f."gulﬂfiﬂﬁ b Compersatan Committae Complied
3 i Regulation & Shargho! ders' Approval fCompslied _
n. ¢ Regllation 7 Variation of terms af ESG‘:_ o . Compled :
5. | Regulation 5: Non transferapitity . |hf:.c:r'.f1p-;i_e__a_:|__ o :
& 1 Regulation 13, Certficate *ram Audtacs Compeigd

... i Regulation 35 Disclosures Comped !
g, Peculation 1% dccounting Palicies | Compiled
% Regulatan 17, Pricing : Complied o
10, ﬁer_gulatiurf 18! Westirg oeriarl ;,_';‘:.’!I'F’:".iefj...... o

11. | Regulation 19: Rights of e op o hoider . Compiied
12 . Regulation 20 Canseguence ::u*'Fau.Jrr:T.J:r ewercise option © Complied
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We rurher confirm that Muthoot Microafin Empioyee Stock Option Plan 2008 ("ESOF 2016
and Mutnopl Micrefin Limited Ersployse Stack Oplies Plan 2022 ("ES0OP 2002 gre
implemented |1 accordance witn the Guidance Nates and the raloyant accounting standards
lssied by the |[CAl Gnd the ESOR Regulatiors.,

We siso coaflitrr Lo particulars stared at Aanexure B with sespect o Muthoot Microfin
Employee Stock Gption Plar 2016 "ESOP ZUE") and Mulhoot Micro*ia Limited Emplovee
stock Option Plag 2022 ("ESOP 2022

Wi hiave avaruated comuolance wilh oreuses of ESOF Regulstians which are spplicshle as an the
date of this cartificate.

We confivm that the informatean (7 th:s serificate | true and correct and Is 0 accordanecd wilks
the Schedile ¥ of the ICDR Regulstions, including Lhe Psras (8! (! and {p) of Part A thareof,
Ind A5 102 — Share based Paymenss" zrd Guidance role on accouniing far share based
payments ssued oy the 19A] and there is n1o unlrue statement or amisslon whicl: wauld render
the caniests of bhis certficate pislezding o~ any miaterial aspact, We canfirm bhat the
[nferrmalion in this certificats is adequate To enaiie investors to make 3 well- inrarmeo decision,
O Thie extent thiat such infarmalion with reaoect to a5 5 reavant o The orosoeclive investor to
rake a well-informea decision

Restrictian pn use

This eentilicale = far intormation ana for inclusian fin part aor fue) in, the red Serring prospectus
i"RHP"} ard the prospecres (PProspectus”i firen in reiation to the Offer (collecnively, the “Offer
Documents”) cr ary other Dfersreisted material, and may Be relieg upen by the Company, the
Book Rurming Lead Mansgers ard the legal adwisors appaintad by the Company and the Book
fRunairg Lead Managsrs 0 ressthan ta the Qffer. VWe hereby conzent to the submission of this
carfificate as msy be netesssry 1o SEBI the Registrar of Companies, Manarashtra al Muimnat
L"RaC"), the relevant storck exchanges, any other regutatory authornty and/or for the records 1o
br maintained by the Boox Running Lead fManagers ang ik accordance with applicshle jaw. We
hereoy conseni to this certificate being disglases by the Boak Runnicg Leacs Managers, if
requircd (i} oy reason af any law, requlaton or order of a court or by any aovernmentar or
cornpetant regulalory authonly, or 1l in seeking to establish a defence in connection with, ar
™y avoirl Ay acival. potenlial o (hreatenan secal, aritral or reguiatory droceeding or
Investigation.

We urncertake Lo infornr the Book Rerrning Lead Managers promaotly, o wiriting of rny changes,
inumated o s by the maragement of the Company in wrting, o the above information ungl
tlhe ity Shares commence trading o0 the relevant stocd exchanges, pursdanrt to the Orfer o
the absenca of any such cammameatan from a5, the above Information showlo oo Considgeradd
g5 Lpdated Information untic the Egquity Shares cormmence trading an the slack exchanges,
pursuart Lo ihe Oiler.

Yo also consent o the ‘nolusion of this certificate as & parl of "Maleral Contraclz and
Docurments for Insoechion”™ i conrmection with this Offer, whhch wis be availzile for puklic for
inagection.
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Al copitalized termis usad herein and not specificaty defined shall have the same Meaning ds
ascribed o them |5 the Offer Doclmerits.

Y ors Taitbirully,

Frr Sharp & Tannan Associates,
Chartered Accountants ‘
Firrm Registration Ma: 10958340

ﬂ~ >

_.ri'ﬁ_haraj Khot
Parner
Membership na. (FF Q37457
Wumbal, Decembar 1Y, 20235
UDIM: 2EORT7AE/BGYRPATLES
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Level 371, Six Batlery Roaa
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AIB & Partners AZH & Partners
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MUTHOOT MICROFIN LIRITED

Reg. Office: 13th Flaar, Patinee Crescenzo, Bandra Kurla Complax, Bandra East, Mumbai 400051

1.1

1.4

1.3

i1

CIN: LI65130MH1992PLC056225

Name, Objectlve and Term of the Plan

This employee stock option plan shall he catled the ‘Muthact Microfin Limited Employee
Stock Option Plan 2022 (hereinafter referred to as “ESOP 2022%/ “Plan”).

The-primary abjective of the Plan i o retain the key talents warking with 1hs Company
itefined herginafter) and its Graup Companyties) (defined hereingfiee] inciuding Associate
Campanyiins]. Subsidiary Companyias) and Holding Companylies) jedach defined hersinafier)
by way of rewarding theik high perfarmance and mativating them to contribule i¢ (the overall
corgorate growth ant arafitability of the Company The Company views Opllans (defined
hersinaftar) s lang-term Incentive Tools that would enable the Emplayees (deflred

ferginaftery el only o become cg-owners, but also to freate wealth oot af such ownership
e future,

The £lan is establishad with effect from 24.08.202 2 un which the sharehgiders of the Company
have approved the Plat and it shall continue ta be in force unti (i) its termination by the
Committes ag per provisions of Applicable Laws, or i) the date an which alt of the Options
avallable [or issuance under tha Plan have been issued and Exercisad (defined hereinnfter) of
have lapsed or have been cancelled by the Committes (defined hereinofter) and the
Coammittas goes not intend Bo re-Grant |defiried hereinoftert the 4aid {spsed or cancellad
Qptrons, whichever iz aarfier.

Definttions and Interpretation

Befinitions

i "Applicable Law” means every rule, regutation or faw relating 1o emploves stock
aptions by whatever name called, including, withogt limitation, the Companies A0
{including any enactment ar re-enactment thereof) and rules framed thereunder,
Securtties and Exchange Board of india Act, 1532, SEBI (SBEB & SE) Regulations, the
Securities and Exchange Board of India (Listing ChEgations and DHsclosure
feguirements] Regitlations, 2015, the Securities and Exchange Board of India {1ssue of
Capital ant Disclosure Requirements] Regolations 2018 and all relevant tax, securities,
sxchange cantrpl or corpoate laws of Bndia or of any ralevant jorlsdiction o of any
Stack fxchange oo which the Sharas are |Isted ar guoted.

. "Ascoriate Company” shall haye the sanie meaning as defined under section 216} of
the Companlas Act.

i "Hoard” means the fioard of Mirectors of the Campany wicluding any duly constiwted
cammiltee as the contest ragquires,

. "Committee” meart the Notination and Remuperation Committee of the Board, as
constitutad, or reconsiitoted brom fime to time underf S5ection 178 of the Companies
Act entrusting superviston and adminislration of Flan, Provided 1hat post Listing, the
Comnittee shall be constilutad av reguired under Regulation 19 of 1he Securities and
Exchange Board of India {Listing Qbhgations and Disclosure Requirements)
Regulations. 2015,

. "Campanles Act” means the Companies Act. 2013 read with rukes issued theraunder
from urne to time and mcludes any statutery modifications or reenaciments therent.
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MUTHGOT MICROFIM LINITED

Reg. Office: 13th Flaor, Parlnee Crescenza, Bandra Xurla Complex, Bandra East, Mumbai 400051
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i,

wifl,

*Company” means "Muthoot Mictofin Limited”, a company registered in india under
the provislons of the Campanies Act, 1956 having CIN; UB5120MH199ZPLC0EG228
and having its registered office 2t 13" floar, Parinee Crescenzo, Bandra Kurla
Complex, Bandra East, Mumba 400051, Provider whare the context so reguires, the
term Company shall include the Holding Compasy, Subsidiary Company, Associate
Cormpany and Group company.

“Company Policles/Terms of Employment” means the Company’s pobcies for
Employees and the tarms of employinant as centalned tn the employment letter and
the Campany bandbook, which includes prowvisions requirlng a desired level af
parfdrmance, securing confidentiabty, nos-compete and non poaching of other
Emptoyees and customers.

"Director”’ meons a mentber of the Board of the Campany.

“ElgibHity Eriteriz” means the criteria such as tenure, designatian and the appraisal,
ratings ar any cother criteriz as may be determined from time to time by the
Conmtrmttee for Grantiag the Gptions ta the Employees.

“Employes” means

A, Untl] the Listing of the Company:

(1 a parmanent employee of the Comparty warking in india ar oot of India; or

(i) A Dirgctar of the Company, whether a whole time Riragtor o not;

i) an empigyee. a5 defined in sub-tiauses (3 ar (i) w this para. of 8 Subsidiary
Company, in Indes ar outside, or of a Holding Company;

but exclutdes

a. an empiloyee who is a Prosmoter or belongs to the Promoter Group;

b. & Directos whao either by himself or through his relatives or through anybody
carporate, diracthy or ndirect |y holds mare than 10% {ten percanty of the lssued
and sulrscribed Shares of the Campany; and

€. a Dirertar being an Independent [kirector.

B Pk Listwg of 1the Campany:
Hy an employee as designated by the company, wha 8 exclusively worklng in
ingia or gutside India: or

1] a Directar of the campany. what her a whole time Directer or not, Including 3
non-execifive Director but excluding an Independant Director; ar

fiir an erhploves as defingd o sub-clauses (i) or (i) above, of a Group company

including Subsldlary or iks Assatlate Company, 1 India ar autside India, or of
3 Halding Campany af the Compamy,
but excludas

g, an employas wito is 8 Fromoler or balongs fo tho Promoter Group;

b. & Director who etther by himseff or through hia relatives o through any bhdy
corpotale, directly or indirecthy Ralds more than 10% [(tan percent] of the
autstanding eejuity Shares of the Company,
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“Exercise” of an Option means expression of an intention, in writimg, by an Option
Grantee to the Company to purchase the Shares undarlying the Options Vested |n
hre, i pursuance of the Plan, in accordance with the procedure laid down by the
Compary far Crercise of Optigng, The term “Exercise” and “Exercised” shall be
construed accordingly.

"Exarclte Period” moanc the time pedod which is 8ifour) years fram the date
of Wesring within which the Emplovee may Exercise the right ta apply for the Sharas
against the Vesied Qprans, 10 accordance with the terms of the Plan.

“Exercise 8rice” means the price payable by an Gption Grantes in order o Exercise
the Oprions Granted to him in pursuance of the Plan dererminad as par provisians of
sub-clavse 8.1 of the Plan, Pravided that the Exercise Price shall be In compliance with
the accounting standards as specified under the SFAI {SBEB & SE) Regulations,
Including any “Guidance Note on Atcounting far employes share-hased Payments’
issued i fhat repard from time to time.

“Grant” means ihe process by which the Company lssues Options fo the Employess
under the Man The ferm "Granted” and “Granlirg” shall be construed accordingly,

“Gramt Latter” means ¢he lettar issued by the Comparty, whether 1in physlcal or
electegnlc made, intimating the Employes, imter glin. of the Optlons Granted, along
with details as regards Vestng and Exeecise of Jptions

"Group” shall have the same meating assigned 1o it under the SEBI |SBEB & SE)
Regulatiens;

“Holding Company” chall have the same meaning as defined under the Companias
Are:

“Ihdependent Director” means a Director witiun the meaning of Saction 145960 of tha
tompanies Act ang posi Listing, will be as determined under Regulation 16{1)(k} of
the Eecurities and Exchange Board of india {Listing Obligations and Dlsclosura
Requirernents ) Regutations, 2015

“Uquidity Ewent™ means any event or transactlen as decided and appraved by the
Board as liquidity svent for the purpasac of this Plan, from time te Urme, which more
particularly inchedrs the following events:

a. Listing, whereby the Shares of the Company get listed oo any recegnized Stock
Exchange in terms of provlsions ot sub-clause 9.1 of the Plan; and

b. any other event, which the Comnkities may designate as a Liguidity Evant for
the purpase af the Flan.

“{igting"” méans listing of the Company™s Shares an any recognived Stock Exchanga in
India which includes listing of Shares pursuant to initial peblic offering of Shares as
per Apphcable Laws.

“Miscanduet” shall Include negfigesice, fraud, professional misconduct, breach of frust,
maral wirpitude, commilting or abeting any illega!l activity, violating any Company
Palicies/Terms of Employment or any other 2pplicable eode of condued, absenes liom
office fgra substantial period af time without any valld reason or authority, or any ather

y o —
- T
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MUTHODT MICROFIN LINITED

Reg. Office: 13th Floor, Parinee Crescenzo, Bandra Kurla Complex, Bandra East, Mumbal 400051

CIN: U65190MH1992PL 0086228

wl,

wxii-

wEiv

EATH

wxwi,

Xy

Wi

wxvllL

actions &r clreumstances of similar nature as may be decided by the Committee In its
ahsolute discretion.

“Option” means an agtion Sranted to an Emplayes, which gives such Ermployee the
right. but nat an ohligation, to purchase ar subscribe at 3 future dale the Shares
underlying the Option st a pre-datermined price.

“Option Grantee™ means an Empfoyee wha has heen Granted an Option in pursuance
of the Plan and having a right but nat an obhigation to Exeetls= the Optlons aed shal
thaem te includa nomines/ tegal heir 9f such Gption Grantae in case uf death ¢f Ophon
Grantea te the extant provisions of the Plan s applicatle,

“Fermanent Incapacity” means any diszblity of whatsoever nature, be 1 physical,
mental, or athenvlse, which Incapacitates gr prevents or handicaps an Employee fram
performing any spectic job, work, ar fask which the said Empleyes was capable of
performing immediately before such disablenmtent, as determined by tha Committes
based an a certificate of a miedical expest identified by the Comemitieg.

"Plan” shatl have the mearing ascribed Lo it 1n elause 1.7 ahove.
“Prorecter” means a person:

[a}  who has been named as such in a prospectus or is Identified by the Company
in the annual retarm:

B wha has control over the affalrs of the Campany, directly or indirectly whether
as a sharehslder, Directar or otherwse; or

fey  in accordance with whose advice, directions or mstructions the Board i
aecustomed 1o art!

Provided that aothing In sub-clause [c]_ shalt apply ta a person whao is acting marely
In a professional capacity.

Frovided further that upen listing, the term “Protmoter” shall haye meaning as
defiited in the SEBE [CDR Regulations;

"Promcter Group”means {3) an immediate relative of the Fromaoter (1.2, spause of
that persan, or any parent, beother, sister or chifd of the person or of the spousa); {b)
persons whose Shareholding |5 ageregated for the purpose cf disclosing shareholding
of the prontoter group’ In the offer document,

Provided further that upon Listing, the term “Prometer Group” shall have meaning
an deflned o the SEBL ICDR. Regulatinns,

"Retirement” meand retirement a5 per the applicable rules of the Company.

"SE8Bl ICDR Repulations” means Securitles and Exchange Baard of India (lzsue of
Capltal and Distlosuse Requiremends) Regulations. 2018, as amended from time to
hirmies,

“SEB| ISBEB & 5E) Regulations” means the Secaribies and Exchangs Board of inde

(share Based Employee Benefits and Sweat Courty) Reguiations, 2021 as amendad
fromtime to time read wiih all circdars and notiflcations issued Fhargunder;
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"Secpndary Acquisition” means acqulsition of existing Shares by the Trust, on a
delivery basis, on a recognized stock exchange for cash consideration,

“Shares” means eguity shares of the Campany of face vaiue of Rs. 13 {Ten) each fully
paid-up including the eguity shares arlsing out af the Exerclse of Options Granted
undet the Plan.

"Stock Exchamge” mieans the Mationazl Stock Exchange of Indla Limited, 8%F Limited or
any ather recognizad stock exchanges in India on which the Company's Shares are
listed arte ba listed in fulure,

“Subsidiary Company” means any present or fulure Subsidiary Campany of the
Campany, as defined in the Companies Act.

"Trust” means MML Employes Welfare Trust set up by the Compony, for the
adretimistration of the employee stock option pians of the Company and which may,
from time to fime, facilitate the implementation of the Plan and hokd cash, shares or
other sacurilles of the Comwpany for the purposes of any of the employes stock oplion
plans of the Company implamented from time to time In sccordance wilh Applicable
Laws.

"Trustee™ means trusteg of the Trust,

“Unvested Cption™ means an Option in respect of which the relevant vesting
Canditians or Vesting Perigd have not heen satisfied and as sdch, the Oplion Grantee
has nok becams elgible to Exerdse the Uptlon.

"wested Optian” means an Gptiot in respect of which the relevarit Yesting Conditions
hawe been catisfled and the Optian Grantee has become sligible to Exemise the
{ption

“"Westing” means earning by the Gption Grantee, of the right to Exerclse the Oplions
Granted to him in pursuance of the Plan. The term Yest’ or'Vested' shall be construed
accoidingly.

"westing Condlition” mesns any conditon subject to which the ptions Granted
would Vest in an Qptipr Srantes.

“yesting Perted” means the perniod during which the Yesting pf the Option granted 1o
the Employee. in pursuance of the Plan takes place. Provided that, post Listimg of the
Cormpany. In case of death or Permanent Incapacity. the minimum vasting periad of 1
tone) year ehall not zpphy.

inlerpretation

In this Ftan, wnless the conmtrary inleniion appears:

lal

(L

the clause headings are tac ease of reference only and shall not be relevant 1o
nterpretatiom;

a reference to g clawse number is a reference ta tls sub-clauses;
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3.3

3.5

1<) wards lin zingular number Inchuda the plural and vice versa;
{d) wards Importing a gender include any ather gender;
{e) a reference 19 a schedule ncludes a raferenca to any part of that schedule which is

incorparated by reference:;

if) the terms deflned in the Plan shall for the purposes of the Plan have the meanings
hergin speciied; and

igl words / phrases angd exprassions used and not definad here but defined in the SEDI
[SBER & SE) Regulations, Securities and Exchange Board of |ndia Acl, 1992, the
Secutities Contracts [Regulation) Act, 1456 ar the Companles Ac, and any stalutary
modification or re-etractment thereto, shall have the meganings respectively assigned
1o them in those legiskation, as the context requires,

Authority and Celling

The shareholders by way of specal resoistion dated 24.08 2022 have autharlzed 1he
Committee to isswe to the Employees, sueh number of dptions under the ESOF 2022 a5 woyld
be exercisahle Into nal more than 26,660,647 {Fweattty Six Lakds Sinty Six Thirusanct Six Hundred
and Forty Sevan} fully paid-up equity shares is the Company, tn ageregare, of face valus of
F5 104- (Rupees ten) each, to be acqulrad fpurchased through Sérondary Acguisitian, at such
Frercise Price, tn nnE or more tranches and on such terms and canditions, as may be
determined lry the Carnmtitee in accprdance with the provisions of thiz Plan, Each Cption
when exercized will be Exercisaile into I (one) Share of the Compary,

The maximem numper of Qptlons that may be gramted to an Employees shall vary depending
upnn the eligihibity coiveria sech as tenure, designation and the appraisal, ratings; however, it
shall nat excesd 10,00,000 Ophons per eligible Ermployee. The Committea reserves the right
to decide the number of Cptions to e graneed and the maximum number of Dptions that can
be granied 10 an Emploves within Lhis ceiling,

Thie Trust s entitled to acquire, Nold er otherwise deal Ir- oot exceading 26,66.637 (Twenty Six
Lakhe Sixty 5ix Thowsand Six Hundred and Forty Seven) Shares throogh Secondary Acfoisition
under ESOP 2023

The sharehelders by way of specmb recolution dated 24.08.2022 have approved 1he proposal
for sanction of an interest free joan of Bs__ ¢ 1 by the Company to the Trost. This
praposed amount of [oan s within the statureny lIma of 5% (fiva percent) of the aggragste ot
pald-up share capital and free resarves os per latest sudited accourls of Lhe Comgding o3
prescrivied under Companies Act,

If the nermber of Cptions that may be offered to any specific Employee, dunng any 1 tone)
vear, exceeds 1% [one percent) or more of the [ssued capital {sxcluding warrants &
conversian| of the Company at the time of Grant of Options, thes the Company shall obtan
pefor approval ram shareholders of the Company In accordance with Applicahla Laws,

The Cempany shall take arior appraval fram the sharehoiders of the Company by way of a
spacial reselution to Granl Cplions @ he Employess of 1the Subsidlary(ses), or Associate
Companylies), nra eompany betonging to the same Graup as the Campany.
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if an Opticn eupiras, lapses or becomes un-exercsable doe to any other reason, it shall be
broupht back ta the Options pool as mentioned in Sub-clavse 3.1 of the Plan and shall become
avaitable For fulure Grame, subjoct to compliance with all Applicable Laws.

The Frust may, subject to the Applicable Laws, sequbre Shares through Secandary Acquisition
for the purpeses of implementing the $lan subjact to the limits and conditinns specified and
the other provisions contained in the SEBI {SBER & SE) Regulatians

The Trust shall utitize the Shares of the Campany acquired, for the purpote of transferring
them ta the Grantées, upon Exergise/ Vesting, irk case of units subject to Applicable Laws, Mo
[resh shares shall be issued by the Sompany either 1o the Trust or 1o the Grantes under the
Plan.

Where Shares transferred by the Trust, consequent upon Exerose of Options under the ESOP
4027, the masimum numkber of Shares thai can be transferred under ESOF 2022 a5 refermed
toin Clause 3.1 of the Plan above shali stand reduced (o the exterl of such Shites transferred.

In case af a Share split or consobBdation, H tha revised face value of the Share b less or more
than the current face value as prevaiting oo the date of coming Into force of this Plan, the
maximum number of Shares available for belrg Granted under the Pian as specified above
shall stand modified accordingly, <o a5 15 ensure that the cumulative face value (Mo, af Sharnes
v FAce value per Share] prior to such Share split ar consolidation remalns unchanpged after
such Share spiit ar consolidation, Thus, for exampie, if the prevalling face vatue of earh Share
it Be. 10 per Share-and the revised face value after the Share split is Rs. 5 per Share, the total
purnber of Shares available ender the Plan would be (Shares reserved at sub-clause 3.0 % 2)
Shares of Rs. 5 each. Similariy, in case of bonus issue, etc. the available number of Shares
under the Plan shatl be revised to restare the value

Administration

The Plan shalf be implemented through the Trust, and the Committes shall In compliznce with
the SEB1 [SBEB & SE) Regulations, delegate the administration of the Plan to the Frust to the
extenl set oul in the Plan, Neither the Company aot the Trust/Committee chall be liable for
any action or determinatlan made in good faith with respect to the Plan ar any Options
Granted therponder

The Comumitiee shall 1 accorsdance with tis Plan and Applicable [Laws determine the
tallowing:

fal The guantum af Optian 1o be Granted under the ESOP 2022 per Employee. and in
agpregate Under the Plan, subject 1o the eriling as specdied in Sub-clanse 2.1;

(h) The Eilgitllily Critesid Tor Geant of Qption 2 rhe Employees:

sl The Frerrise Period within which the Oprion Grantes should Exerrise the Gplions and
that Opticns would lapse an failure to Exercise the Qption within the Exarcise Perlod;

{d) The specified tima period withbe whick the Oplloa Giantee shall Exercise the Vested
Optlan in the event of terminativn of employment or resignation of an Optloa
Grantee;

e The right of an Emproyee 10 Exergize all the Options Yested in him at ono fime o0 5t
varigus poinks of nme wittkin The Exercise Perad;
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The precedun: for making a fair and reasonable adjustment to the number of Options
antlfor ta the Exerclse Price in case of corporate actions such as rights issues, bonus
issues, merger, sate of division and cthers. in this regard following shall be taken into
cansideration by the Committea:

{i} the number and the £xercise Price of Optlons shall be adjusted is a manner
such that the teial value of the Optiors remialns the same before and afer
tuch corporate petion; and

fii) the Yesting Perind and the life of the Optinns shall be lefl unaltered a5 far as
postible to protect the rights of the Oplion Srantees.

The arocedurz and terms for the Grant, Vestlng and Exercize of Options ik case ot
Employees who are on long leave:

The conditions underwhich Qations may Vest [time, performance and/of milestones),
and the conditiens under which vested Dpiions may lapse including in case of
terminzhon of employmeant for Misconduct:

The pracedure for cashless Exercise of Uption, if regquired;
The procedure for funmng the Exercise af Options;
Tihe procedure Tor implemeniation of S0P 2022 throwgh such Trust;

The pracedure for buy-beck of specified secunties ssued under SEBI (SBEB & 3E;
Regulations, [ to be undertaien at sny torne by the Company, and the appficable terme
and condiilans, mcluckng:

(it penmissbie sources of financing for buy-back;

{Fij any minimum fimanclsl threshigids to be maintained by the company as per its
las) financial skawements; and

{iiy  Ihmits upon guantem of speeifled securities that the Company may buy-back
ir & fnaneeat year

Leplunatlen — ‘spacified securitres’ mean as defined under the Scoorifigs o
Exchange Board of India {Buyback of Securites) Regulatans, 2018,

approve farms, writings and/or agreements far use In pursvartce of the Plan.

Frame any athir byelaws, rules or proceduras as it may decm fit for administaring
ESOP 2022,

Decice all other matters that must be detarmined 10 connection with an Optian
under the ESCP 2122,

In conneclian with Listeg, the Committes shatl alvo frame suitebite policles and systems to
ensure that there s no violatian af |2) Securities and Exchange Eoard of ladla {Prehibition of
Insider Trading) Regulations, 2015 {as amended from fimeto time} (b} Sacurlties and Exchange
Board of Indla {Pronibition of Fraudulent and Unfair Trade Prackices relating to the Sacurites
Market) Reguilations, 2003 [as amended from time to time) and {c) any ather apphcable
regulations as may be notified by the Securitigs and Exchange Beard of Indls ur any othet
autlorny fram time to time, by the Company and any Emplayes, as app]iilnle.

s
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6.1
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f.3
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Eligibility and Applicability

Onlty Employees within the meaning of this Plan are eligible for haing Granted Optigns under
the Man. The spreific Emplovees to whom the Optian would be Granted and their Ellglhrbity
Criteria shatl be determined by the Committes, The Comnanittee shall intimate Hie Trustess in
wriling as ta ths number of units that have been Granted 10 each cligible Emplovee speclfying:
therein the Grant date, numbar of units Granted, vesting Gatels), Exefcise Period and the
Enercize Frice.

The Blan shall he apalicabie ta the Company, Ik Group Companylies] In or outside Indis, and
any successur Lompany thereof and may be Granted to the Employees df the Company, or of
its Group Companyiies). 3s determinad by the Committee at e sole discretinn.

Appraisal process for determining the eligilllity of the Employee:s will be hased on
designation, period of service, performante linked parameters such as work performance and
sich other erlterid as may be determiined by the Committes st its sole discretion, from nme
to time.

Grant and Acceptance of Grant

Grant of Options

{a]  Grants contemplated under the Plan shalk be niade on such day and mpnth s decided
2y the Committee at it discretion.

(% Each Grant of Option pndér the Plan shall be made in wrnsg by the Company 1o the
aefigible Employess by way of Grant Letter contalmng specific details nf the Grant, and
disclosirra requirernems.' ai preseribed under Applicable Laws, inckeding :Eut naot
limited ta} the tollowing

fil Mumber of Optians;

$ii) vesting Canditions;

Liii} Vesung Schedule:

[iv] Exercice Price;

[v) Exercise conditicns; and

[wl] Disclosura requirements under Appllcabie Laws.

Acceptance of the Grant

Ay aligible Employes who wishes to accopt the Grant made under 1his Plan muost deliver 1o
the Company a duby signed acceptance of the Graol Letier on or before the date [“Clesing
Date”] whiciy shafl net be mare than 60 days from the date of the Grant, as specified m the
Grant Letier, On reqeipt by the Company of the signed acceptance, the ellgible Employee will
became gn Cplion Grantesa.

Ay eligible Employee, who fads to deliver the wipned scceptance of 1he Grant Letter on ar
befare the Closing Date stakey above, shall ke deemed ta have rejected the Grant unless the

Comenitiee determines gtHeraise.

Vesting Schedule and Vesting Canditions

'Upliuns Grariled winder the Plan abal! Vest nob earlies than eiolrmus periad of 1 {ana) year

anf nol later than maximem perod af 4 {Four) years from the date of Grant, as decided by
the Committes and set gut in the Grant Letzer, The Committes at ity discretion may Grand
Opuon specifying vesting Penod ranging from medmum and masimum period as atere-stated
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Provided that In case where Options are Granled by the Company wnder tha Plan in liee of
Optior: held by a person undar 3-simitar plar in anoiher company [“Transfarpr Company”)
which has merged or amalgamated with the Company, the perlod during which the Cption
Granted by the Transferor Company were held by bim shafl be adjusted against the minimum
Vesting Raricd required under this sub-clawse.

Provided forther that posting thie Listing, v the avent of death or Permanent incapacity /
dizability, the minlmum Vesting Pericd of 1 {one) pear shall ngt be applicable and in such
instances, the Options shall Vest on the date of death or Permanent Incapacity / disability, as
the case may he,

As a prereguiclte for a valld Vesting, an Option Grantee 15 required $o he in employment or
service of the Company, Including Group Companylies) on the date of Vesting apd must
seither he serving his notlce for termination of amployment/ seruice, nor be subject to any
mngoing disciplinary proceedings against him on the such date of Vesting, In additlon to thls,
the Commlttes may also spacify cerntzin perfarmance criterla subject 1o satistaction of which
the Optinns wauld vest,

The specilic Vesting Conditions subject 5 which vesting would take place shall be
communlicated to 2ach Opilon Grantee Individually in the Granl Letter issued at the time of
Grant,

Vesting of Optlans i case of Empiloyees an lang leave

The pericd of leave shall not be considered wn determinmg the vesting Pened in the event the
Option Gramee is on a sabbatical. 1o all ather events icleding anproved earned leave and sick
teave, the period of leave shall be included 1o calculate the Vesting Period uniess gtherwise
determined by the Commifiee.

Acceleration of Vesting in certatn cases
Subject to elapse of minimum Vestlng Perlad af 10ne} vear frotn the date of Grant:

Y] {he Committes shal have the power o acceleraie Vesting of any or all Unyested
O'pticns in conreecttan with happenmg af Liguidity Event,

Ll The Qptlane remainig unvested as on date af meeting of the Committee
considering the proposal for such acceleration, may at the disceetion of the
Comamittes be deemed ta Vest with effect from that date or from such other date as
the Coammittes may datermine,

(g In case, -after approval of acceleration of vesting of Unvested Options by Lthe
Cammittee, there areurs no Liquedity Event, en consideration of which Committes
would have approved such arceleration, such nan-ocourrence shalk lead to automatic
rancellation of such accelerated vesting as If such proposal was never cansidered
nor aporoved by the Comrttee as 2 resuft of which such Unvested Options shall be
sUbject to normal Vesting schedule,

(dt Brior to the Lishing, in the event an Dption Grantee is transferred or deputed to
the Holding Company or Subsidiary Company priar Iﬁ_Vf@_ﬁIi:r]ﬁ_?‘LEHEFCiEE, the:

o
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2.1

8.2

Vesting and Exercise as per the terms of Grant shall cantinue in case of sueh
transferred or deputed Option Grantee even atter the transfer ar deputation.
Past the Listing, in the event an Option Grantee is transferrad ot deputed (o
the Holding Company, an Associate Campany or Subsidiary Company or any
company in the Group prior o Yesting or Exercise, the Vesting and Exercise
as perthe terms of Grant shatl cantinee in case of such transferred or deputed
Option Grantee even afier the transfer or deputation.

Exercise

txercise Price

(al

o)

(d}

The Exercise Prnice per Optlon shalf be determined by the Cammitlee which shall not be
lesser than the face value of the Share as on date of Grant of such Gption. The specific
Ixerc|se Price shaltl be intimated to the Option Grantee in the Grant Letter a1 the time of
Grant.

Fayinent of the Exermss Prce shall be made by a crossed chegque or 3 demand draft
drawn in favour af the Company or in such ather manner as the Committee may detide
fram fime ta time.

On Ewerclze of Vested Optinns by the Grantee, the Trust shall teansfar the Shares inte the
demat account of the Grantee

subject ta Applicable Laws, the Coempany may fund ar permit the empanelled stock
brakers to make suitable arrangements to tund the Option firantee for payment of
Exercise Price. the amount necessary to meet his tax obbgations and other related
eepenses pursuant ta Exercize aof Optlons granted under the Plan and such amaount shalf
be adjusted against the sale proceeds af some or all the Shargs of such Option Grantee.

Exarcise Period

{al

{h)

Exercise while in employment/ service:

Subject to clause B.2{b) of the Flan, ihe YVestad Options can be exercisad by the Option
Grantees only in connectlon with ar wpon happening of o Liguidity Event or within such
pesigd as prescribed by the Committes In this regard. Howaver, the Vested Opiions wil|
have to be Exerclsed by ihe Opllen Grantee within the Exarrise Feriod,

Exercize In case of separation from employment/f senvles:

The wested Qptians can be'exercized by the Gplion Grantee as under

[T ——

-

5. No -fé;ents of sé;aratiuni Vested Dptif.;ﬂ;;-. ) Unvested Optinns
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Resignatian / 14l the vested Options as nn!hll the Unvested Options as
terminatian : the date of resignation can be‘uri date of recignation shalt
ikearcieg by the Dmmnlﬂand cancelled with effrct]

| (other than due to iGrantee within hisfher lastifrom  date  of  such)
! Misconduct) %wurking day. ,reslg natlbn, !
' "ﬁ.lt the Vested Dptions at the All the E.Jln'uested Cpnons ﬂ|
| ithe  time  of  such

’tImE of swch terminatien shalll _ !

Termination due to E tand cancetled with effect termination  shall  stand|
Misconduct am the  date  of  such cancelled with effect from)
E rermination ! the date of  such
E iterminatian. i
e E D P s A At S L ———— —_—

E all Unvested Options on
| k ithe date of Retitement
! ! shall stand cancalled with
! (Al the Vested Oplions as ONleffact  krom  date ofi
i idate of Retirement can bElHeﬂremE"L :
| Retirement  jexercited bty the Optlon; i
! ‘Grantee within Ris/her lasti The Unvested Optlons shali;
i ‘working day. itontinue to Vest  in
| i jaccordance  with  the
| ! iCompany's  policies  and
' ‘Applicable Laws.

S P S Ao S
! : Allthe Unwested Optlons as
| ‘on the date of death shall
the  deemed o uest,
i immediately and may bel
[ I iExgrcised as per pmul;mnr
! iafl the vested Options as aniapplicable  for  Vested!
:date of death can be Exercised: Optigns, i
: Death I_w his/her aominge or legak i
f lhew within 6 months from the;Further, the Company shall
; \date of death. lformutate appropriste]
: inalicy im accordapce with
i i Apphsable Laws, as regards!
! | lthe Opoons Granted, in
| ; icase of death ol the Qplion
. |Granee. |
| "°‘" the vestzd Optians as I‘:'r"!'.|fvulllt'|:a~ Urwestpd {Iptlons as;
i Idate of Permanent InCapacityinn the date ot Incueringt
! Permanant |can be exercised by the Dottt o, en  gicabulity  shad be'
i Incapachey lGranlEE within & m“"ms'deemed o .,Egt.
'frnm the date of 5”‘:hllmmedlatelv and may bel

[Permanent Imcaparity. Exer::%sen:t as per pmwsmn..l

Page 15 of 21



MUTHDOT MICROFIM LIMITED

Reg. Office: 13th Floar, Parinee Crescenzo, Bandra Kurla Compiex, Bancdra East, Mumbai 400051

.2

921

ettt

CIN: UBS1SOMH1993PLCORG 25

applicable  for | Vesied

Opticns.

Further, the Company shall
ifarmulate appropriate
policy i accordance whh
dpulicable Laws, as regards
the Optlons Granted, in
EasE of PFermianeni
:tncapacity of the Option
‘Grantee.

1AlE the Vestad Optons shal
sstand
icancelled/lapsedexpired
§wilh effect from suech date as
delarmined by the

committes.

lall Unvested Dptions shatt
stand cancelled with effect

Frerem spch date as)
idetermined by the
Commikbee,

g Abandonment of

l employment

|

I Termination due to
7 reasans apart from

thase mentioned
above

|
|
|
|

tAIl the Vested Qptions as on
‘date of such termination shall
siand cancélled unless
otherwise decided by the
sCommittee and wuch declsien

1

sshall be final,

f

i
i
1
q
'
i
H
H
[
|

Al Unuested Oatlone o
the data of such
Fermination  shall  stand
icancellad ynless othenyise
required by Applicabile

]
!
Laws i

fe

Il the Exercise of Dptions within the Exgrcise Period is prevented by any Applicable Law,

till such time Exercse is prohitblted, the Company shall not be liable to pay any
compersatiun e simllar payment ta the Option Grantee for any ioss suffered on accaunt
thereod, However, Commintea shall rave the right 1o vary the terms of the Grant 1o the
extent permiss|ble under the Applicabile Law, to make the Exercise of Optlons compllant
with Applicatile Law . Further, the Commlttee is autharized to determine blackawt period
where Option Grantes may not £xercise the Qptions when the Company |s i the process

af Listing.

Procedure gf Exerolse

Tive Vectad Oplions can be exarclzed by the Option Granteas by a writter application to the
Company inthe farmat as may be prescribed in due couvrse keaping in vlew the adrinnstrative
andf or the iegal requirements prevailing at that time.

Exercise in ¢330 of Liguidity Evants:

Listing or an 'nitial Pubfic Offering

Post Liseing of the Shares of the Company on a Stack Exchange, Option Grantee can seil Shares
itt the secondary markel o eihensise any time in aceordance with Applicable Laws and
Compary Palicies, subject to any restriction on the transferability of Shares as per Apphicable

bAaws.
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10.

11.

i3

14.

14.1

1.2

14.3

15.

=N

Right to prescribe for cashless Exercise of Cptions

Notwithstandisg anyvthing zontained in the {oregoing provisions relating to Exerrise of Cptions
fut subject to Applicable Laws, the Committee is entitled to specify such procedures and
mechanisms for the purpose of implementing the cashless Exercise of Optiens as may be
necessary and the came shall be binding on all the Option Granlees. The procedure may irter
alis require the Optian Gramees to suthorize Trust ar any person naminated by the Larmpsny
to deal with the Optioas on the Option Grantees® behalf till the realization of sale proceeds.

Listing

Upan Listing, the Gption Grantee or his nomimee/ legal helrs, where applicabfe, can sell Shares
in the open inarket at any time in accardanca with Applicable Laws and policlas of the
Company, subject to any lock in period as per Appllcabie Laws.

Lapse of Options

The Vested Options pot Exercised within the respective fxercise Periotls prescribed in Sub-
tlauses of Clalse B of the Plan shall fapse angd be deemed tg cancellod an expiry of such
Ewercise Perlod. The Option Grantee shall have no dght o recourse aver such lapsed;
cancailed Dptions.

Loeck-in of Shares

The Shares arising out of Exerclse of Vested Optio ns would not besubject to any lock-in period
after such Exercize except such restrictlons as prescribed under the Apphcable Laws,

Provided that the Shares afforted on such Exercise can be traded only In compllance with the
terms of code of conduct for pgreveriten of insider trading of the Company framey under
Securities and Exchiange Board of tndia (Problbition of tnsider Trading), Regulations, 2015,

Restriction on transfer of Options

The Option shall not be pledged, hypothecated, momgaged or atherwlse alienated in any
other manner

Cptions shall not be transferable 1o any perzan cxcept in the event of death of the Option
Grantes, in which case provisions of Sub-clause 8 2ib) of the Plan would apply.

to person pthar than the Employee to whem the Option is Granted shall be ancitled to
Exercize the Qption ercapt in the event of the death of the Dptlan Grantes, n which case
provisians of sub- clawse 8.2¢h) of the Plan woutd apphy.

Dthar Terms and Canditions

In case of Listing. the Commilttee £ authorized to do such acts. deeads and thimgs Including out
5ol limited to amendment of this Flan to make the Pian compliamt of any Applicable Laws
prevalling at that time including imposition of lock-in restrictions for certain classes of

Emgloyees.
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15.2

15.3

15.4

16,

16.1

16.2

163

17,

1E.

18.1

The Emplayee shali not have a fght to recere any dividend or ta vate or in any manner anjoy
the benetlts of a shareholderin respect of Options Granted, tl Shares underlying such Options
are altotted en Exerase of such Gption

Nothing herein s intended to or shall give tha Cptian Grantee any right ar status of any king
a5 a shareholder of the Company {for example, bonus Sharas, rights Shares, dividend, voting,
#tc.) In respect of any Shares cavered by the Grant unless ithe Optlan Grantes Exerchies 1he
tption and becomes a reglslerad halder af the Shares of the Company.

if the Company issues banus or rights Shares, the Qptien Graniee will not be efigibie far the
bonus or nghts Shares s the capacity of an Option Grantee. However, an adjustment to the
number of Options or the Exercise Price or hoth wiauld be rmade in accordance with sub-clause
42111 of the Flan.

Deductrion/Recovery of Tax

The liabitity of paying taxes, if any, in respect of Dptions Granted pursuani to this Flan and
the Shares issued pursuant ta Exercize thereaf shall be entirely an Option Srantee and shail
be in sccordance wilk the provisions ol income Tax Act, 1861 read with wles issuetf
thereunder and/or tcome Tax Laws of respective countries as applhcable ta ehglble
Employees of Company warking abroad, if any.

The Company shall have the right to deduct from the Crmployes’s 3akany or recover any tax that
i required  io be deducterd or recovered wnder the Applicable laws In case of non—
continuance af employment, the outstanding amount of the tax shall be recovered Fully anor
before full and final settlement

The Company shall have no cbligation to dellver Shares uritlf the Company's tax deduction
chllgations, if any, have been satisfied by the Opticn Grantes in full,

Authority to vary terms

Juiject to the prior appraval of the shareholders of the Campany end Applicable Laws, the
Committee may, if it deems necessary, vary the terms of the Plan, incheding pursuant to
meeting any regulatory requarements, for the purpose of efficient implementatan and
admirniseration of the Pfan.

Frovided that no such variation shall have detrimental effect 1o the interest of the existing
Option Grantess,

Pravided further that, post the Listing, the Board ar the Committee may revise any of the
terms and cenditions of this Plan to meet any regulatory regquirement without secking
shareholders’ approval

Miscellaneous

Govemment Regulatlons
This Plan shall ke subject to all Applicable Laws, and approvals from government authorities.
The Grant and the allotment of Shares wnder this Plan shall also be subject 19 the Contpany
requirlg Employess to compaly with all Appliesble Laws. -

TN

.
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8.2

18.3

18.4

3.5

TEA

14,

19.1

192

0.

TN UES150 MHIEEEP LCOEGE228

inabilley to ablale authority

The inabdity of the Company te ohtain autharity from any regulatory body having jurisdiction
aver the Lompany, or undar any Applicabile Laws, for the lawfui issuance and sale of any
Shares hereundar shall relleve and wholly discharge the Company lrom arry and ail Babillty in
respact of the failure to ssve or sall such Shares

Meither the existence of this Plan nor the fact that an indwidoa! has on any accasitin bean
Granted an Option shall give such individual any right, entitiament ar expectation that he has
orwlll in future have any such right, entitlement or #xpectation to participate in this Flan by
being Granted an Option ap any other accation,

The rights Granted to an Option Grantes upor the Grant of an Opticn shall not afford the
Option Grantes any rights or additional Aghts to campensation or damages |0 cansequence
of the Inss or termination of his affice or empldyment with the company for any reasan
whatscever (whether or nat such termination iz uitimataly held to be weangiul ar unfais}.

The Optlon Grantee shall not he entltled 1 any compensallon ar damages for any loss or
potentiaf loss which he may suffer by reasan of being unabde (o Exercise an Option in whole
or e part.

Participatiaon in the Plan shall not De construed a: any guaranies of return on sgquity
imiestrnent. Ay 1oss due to fAuctuations in the market price of the Share: and (ha risks
assgciated with the investmants are that of the Option Grantes alane.

Motices

Al notices of communication required te be given by the Company to sn Option Grantee by,
virtue of this Plan shall be in writing. The communications shafl be made by the Company in
any ane ar more of the tollowing ways:
{a) Sendlng communicationds] 1o the address of the Option Grantee avaiable in the records
of the Company; and/ or
(&) Delivering the cemmunicatlon(s) ta the Jption Grantee in persan with acknow edgefment
of receipt thereof; and/ ar
{c) Emrailing the ramspunicationis) to the Option Grantee st the official emall address
pravided if any by the Company during the continuance of employment or at the email
address provided by the Dption Grantee after cessation of employment,

All notices of communication to be givan by an Option Grantee to the Company in tespect of

ESOP 2022 shal be sent 1o the addrass mentlaned below:
Designatian  Company Secretary and Compliance xDficar

Addiess : Muthoot Microfin Limited

08" Floor, Muthoor Towers, MG Road. Kocht 682035

E-maH L infomuthootmicrefin.cam

Nomlnation
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21.

211

21.2

20.3

21,

221

2.2

22.3

21.

211

23.2

The Employesa Mas to nominate a person as his/her naminee. The nominee in case of death or
legal incapacily of Employee shall be the legal representative recognized by the Company as
the [nheritor of the Employee io respect of all rights and llabthtes for the purposes of this
Flan,

Accounting and Disclosures

The Company shalf follow the rules/ragulations applicable to accounting af Options with
reforence to fair value as on date of Grant,

The rulesfregulations to be followed shalf include, but net limited to, the IND A%/ Guidance
MNaote op Accounting for employee share-bassd payments andf or any relevant Accounting
Slandards as may be prescritied by the fnstilule of Chartered Sccauntants of India or any other
approprigte autharlty, from time to time, Including any 'Guidance Mote on Atcounking for
ermlovee share-based payments' ssued in that regard froem time to tima and comply withihe
disclosure requiremants prescribed therain, in compliance with retevant provisions of SER
{SBEB & SE) Regulations. .

Upon tisting, the Company will also make the necessary disclosures under the SERB| {SBER &
SE) Regulations at the time of Grant, including as provided in Pant G of Schedule | of the SEBI
(SBER & SF) Regulations.

Governing Laws

The terms and conditions of Lthe Plan shall be gowerned by and censtrusd in acoordance with
the laws af india Including the Income Tax Laws and Forelpn Exchanpe Laws mentioned befow.

Incame Tax Laws

The prowisians of the Incaome Tax Act, 1961 and Rules made thereunder as amended and
enacted from time to time shall be apphicable in respect of taxabilty of Emplovees and the
Company arising cut of any transact{on in the Options,

Foreign Exchange taws

In rase any Optiohs are Granted to any Employes being resident outside India belonging to
the Company, the provislons of the Foreign Exchange Management Act. (399 and Rules or
Regulations made thereunder 75 amended and enacted from time to time shall be applicable
and the Company has te comply with sech requirements a5 prescribed in connection with
Granting, Vesting, Exercise of Options and allornrent of Shares thereaf,

Iurisdictlon and Dispute Aesolution

All disputes arising out of or in connestion with this Plan of the Grant, Vesting or Exercise shall
be referred for arbliration ta 3 sole arhirater (rot being an employee) 2 be appoimed by the
Committee with the consent of the Optian Graimtee, The arbitratien proceadings shall be In
accardance with the provisians of the Acbitration and Conciliation Act, 1936, In force at the
relevant time, The place of Arbitraticn shall be Kochi. kndia and the proceedings shall be
conducted (n English. The costs of the arbitratipr shall be borne by the parties to the dispute
I sUch manner as the arhitrator shall direcl in their arbitral award,

Sutject 1o clause 23.1 of the Plan, the Courts I Kochi, India shall have: Jucisdiction in respect
of amy and all matters. disputes or differences arising in relatlon to or out of this Plan.
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23.3  Nothing in this Subclause will hawever benit the right of the Company to bring proceedings
against any Employee in connection with this Plam
{8} inany other court of competent jurisdiction: or
(b} cgm-zurrentty In mora than one jurisdicilon,

4. Severahllity

tn the gvent any one ar more of the provisions.contalved o this Plan shall far any reason be
hedd to be Invadld, illegal, gr unenforceable in any respect, such invahdity, Hlegality or
unentarceability shal net affect the other provisions of this Plan, hut rthe Plan shall ke
construed as f such invald, illegal, or unenfarceable prowision had never been set forth
herewy, and the Plan shall be carried out a5 nearly as possible according to its origmat intent
antf ferms.

25, Lanfidentlality

1%.1  &a Option Grantee must keep the detads of the Plap and all other daruments in connectian
thareto stricthy canfidenttal and must nat disclase the details with any of ks peers, colleagues,
co-ermployees orwith any employee and) or aszoclate of the Company ar that of i affillates.
In case Option Grantee it found in breach of this confidenttality clause, the Company has
undispoted right o terminate any agreement and all uvnexercised Options shall stand
rancelied immedlaiely. Tha decision and judgment af the Company regarding breach of this
comiidentlality clause shall be final, binding and cannet be guestioned by Optien Grantee. In
case of ngn-adherence to the provisions of this clawse, the fommittee shall have the authority
to deal with such cases as it mey deem

15.2  On acceptance of the &irant of Uption pffered by the Campany. it shall be deemed that as i
the Option Grantee has authprized the Campany £o disciose Informatian redating Lo the Optien
Grarmes during the process of implementatan of the Plan or whlle availing any cansulting ot
atfvisty servicaes thereof ar ahy ather Inctdental services o its officers, professianal agvlsors,
agenls and eonsultants on a need-to-know basis,

26, Special Provisions Prior ta Listing

26,1  Company shall not make afy fresh Grani undar the Plan unbess the Flan is ratified by its
sharehalders subseguent to the 1IPO,

16,2 Terms of such Grant under the Plan cannot be vared witheut the prior approval af the
sharehwolders It taken for such 2 change, except for 2ny adjustments far carporate acton:
made as unger the SEB| [ABER & SE} Regulatians,

6.3 For Listing of Shares [sued pursdant Lo the Plan, the Company shall obtain the in-principle
approval of the stock exchanmges where L propases 1o bst the sald Shares.

fligitally stgrizd b
______ end of Plan-—— THOMAS _T%;‘;;;ﬂu%mym

Nate! 2023.06.30
MUTHOOT 05 sse
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1.1

14

2.1

Mame, Dbjective and Term of the Plan

This Employee Stock Option Plan shail be called the ‘Muthoot Microfle Employee Stock
Oplion Fan 2019° (hereinafter refarred ta e« “"ESOP 2016°f "Man”)

The vbeclive of the ESOF 2016 i to rewartd Emplovess [defined hereingfter) for 1halr
asseciation with the Campany {defined heraingfter] and its Group Companyiies) [defined
hereingfter] including  Associste Companyties), Subsidiary Companylies) and Halding
Companylies) {each defined bergmnafter), their performance as well as to attract, retain.
rewdrd and motvate Emplovess (defined Rereinafter) 1o contribute to the growth and
profitabiity of the Company. The Company views Ehis ESQR 2016 a3 an Instrument that
would enable sharing the value with the Emplowees whick they create for the Tompany in

the years 10 corme.

The ESOP 2016 |5 eslablizhed with effect from December &, 2016 o which the sharehalders
have approved the ESOP 2016 by way of a special resglution and shall continue to be 0 force
until Up its termination by the Company as per provisions ot Applicable Laws {defined
herenafter), or {ii] the date on which all of the Options (defined bersingfter) avadable for
lssuance under the [SOPF 2016 have been izsued and sxercised or have lzpsed or have boen
caticelled by the Committer (defined hersinafter) and the Committes does not intend to re-

Grant the said lapsed ar cancelled Qptinns, whichever is earller,

The Commilttee as aulnorized may subjerct to compliance with Apalicable Laws, 8t any thme

alter, amend, suspend or terminate the ESOF 2016
Definitions and Intergretation

Befinitians

I. “fpplicabte taw® meant every rale, regelation ar fBw refatmg o emploves stock
opiions by whatever narme called, Inctuding, without limitotion, the Companies act,
M3 {including_ any eractment of re-enactment thereaf] and ulgs framed
thereunder, Seturities snd Exchanpe Board of India Act, 1952, SEB! {SREB & SE)
Rezufatlon:s, the Securitles and Exchanme Board of India {listing (ligations ard

Disclosure Hequiremnents) Regulations, 2015, the Securities and Exchange Board of

india (1ssue of Capital and Disclosure Requiremenis) Regulations 2018 and ay)
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Jl.

Wl

viil

relevant tax, securifies, exchange tontrgl or corporate Jaws of India or of any
relevant jurisdiction or of any stock exclangels] an which tha Snares are listed or

quoted.

“Associate Company” thall have the same meaning as defined under section 268 of

the Companies Act.

“Board” means the Board of Directors of the Company Intluding amy duly

ronstituted camniltiee as the cantext regquiras,

“Lommittee” means the Mominatian and Remuasration Committee of the Board, as
canstltutesd, or reconstituted from tirne to time under 3ection 178 of the Com panies
Act ratrusting supensislon and admbsisiration of Plan. Provided that post Listing, the
Commiites shall be constituted as required under Regulation 19 of the Scourties
and Exchange Board ot India (Listing Obbgations and flisclosure Reguirements)

Regulations. 2015,

“Cornpanies Act™ means the Companies A, 2013 read with rules wssued thereunder

from time te time and incluedes any statu tory madifieattans or reenactments thereod

“Lompany” means "Muthoot Micrafln Limited” a Campany registered undaer the
privision: of the Companies Act, 1956 having CIN: UE51930H1992PLCOGE2 2R and
hawving its registered office at 13th Flaor, Parinee Crescenzo, Bandra ¥urla Comalex,
Bandra £ast, Mumbae 400051, Pravided where the context sa requires, the term
Company sha!l inciede the Holding Company, Subsidiary Company, Associate

Company anfd Group company.

"Compgiy. PoliciesTerm: of Employmsont™ means the Company's pallcles far
Employees and the Lesems of emiployment as cantained in the employment fetter and
the Company handbook, which includes pravisians requiring a desired level of
perlormance, secuning confidentailty, eon-compete and non-poaching of othet

emaloyees and custamers,

“Director™ means a member of the Board of the Campany.
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|

“Higitulity Criteria” means the criteria such as tenure, designation and the appraisal,
ratings or any other critena as may be determined from tme to time by the

Commirtes for Granling Options ta the Empioyess.

"Emplnyes” means

A, Lintd the Listing of the (ompany
i} a permanent emplover of the Compayy worklng inIndla ar aut of India; ar
jit} a Director af the Company, whet her 3 whale thme Birecior gr not; or

{iiiy ah employee, az defined in sub chawses §1) or (1] 40 this para, of @ Subsidiary

Company, in india ar outside or of 5 Holding Company of 1ke Company:

but excludes
a. an employes who i 8 Promater or belongs to the Promoter Group, ar
b, A Pirector who sither by himsalt or through his relatives or through anyhody

carporate, directly or indirectly holds mare than 10% (ten percenth of the
issued and subscribed Shares of the Campany; and
L. a Director belng an tndependent Qiracter
B. Fost Listisg of the Campany
[y arl erployes as deslgnatad by the company, wha is excligsively wearking in
Indka or outside India; or
[} a firector of the company, whet her a whole time Director ar nat, Including a
nof-executlve Dlrectar but excluding an Independent Directar; ar
[Lii) an employes a3 defined in sub-clauses (i) orF 1) above, of a Graup ¢eampany
Including Subsidiary or its Associate Company, in India or outside India, or ol
a Hatding Company of the Company,

but excludes

a.  anemployea wheo ts a Fromcter or belangs to the Fromoter Group;
b.  a Director who either by himself or throwgh hic ralatives ar through any body
corporate, direcily ar indirectly holds miore than 10% |ten _per::eni.'] af the

autstanding equity Shares of the Campany,

"ESOF 2016/Plan” means the Muthoot Micretin Employee Stock Optlon Plan 2016

under which the Company is authorlzed to Grant Options to the Employees,
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w
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xla,

“Erercise” of an Option means expresslon of an imentian, in writing. by an Optian
Grantee 1o the Company b purchasa the Shares untderlying the Options Yacted In
him, |n pursuance of the ES0P 2016, in accordance with the procedore faid down by
the Company for Exercice of Optians. The term “Exercise” and “[xarcised” shalt be

construed accordingly.

“Exercise Periad" means such periad commencing after Vesting withim which Vested

Cptions may be exercised by an Option Grantee,

“Exercise Price” means the price payable by an Option Grantee In arder ta Exercise
the vested Options granted to him In pursuance of (e ESOP 2018 determined at
pel provis(ons of sub-tiause 7.1 of the Plan. Proviged (hal the Exarcise Price shall be
in complizitee with the accounting standards as speciflet uuder the SEB (SRER & SE)
Regulabens, mcluding any "Guidance Note on Accounling for emplayee share-based

Payments’ [sseed in that regart from time te time,

“Fair Market value” means ) for grants prior to 1PQ, the value of a Share of the
Company as determined by an thdependent valuer or by any other valuer a3s
reguired wnder Applicable taws far the tirme being in force appeinied by the
Company’ and {ii} for Grarts post IPQ, the latest avallable closing price. prigr ta the
dale of meeting of the Board, in which Ogptions are Granted, on the stack exchange.
In caze Shares are listed on mare than one stark exchange, then the stock exchange

where there is highest trading valume an the said date shall be considered.

“Grant” means is5ee of Qptions 1 the Emaloyees under the E50F 2016, The term

“Granted” and "Granting” shalt be construed accardingfy,

"Orant Letter” maans ike letter issued by the Company, whether In physical or
electronic mode, tntimatlng the Empiovee, inter aiia, of the Options Granted, along

with detalls as regards Vesting and Exercise of Oplions,

“Group” shall have the same meanwg asswoed Wt uteder the SEB| {SBEB & SE)

Ragnulaticns;

"Holding Company”™ means any present or future holding company of the Company,

as prer The proviswons of the Companies Act, 2013,
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wK, "Independent Dirertar’ means a Directar within the meaning of Sectlon 139{6) of
the Companies Act and past Listing, wifl be as determined under Regulation 16{1Hhb)
of the Securitics and Exchangs Doard of India {Listing Oklizations ang Disciosuie

Requiremenis) Regulations, 1015
wxl. “Linuldity Event” shall mean amy of tite folowing:

(i Listing, wiereby the Shares of the Company get listed oo any reéecgnized

stoek pxrhange e India; and

[igh Any ather evert, which the Committee may designate as & Liguldily Event

far the purposes of the ES0OR 20:16,

i, “Listing” means lsting of the Company’s Share on any recognlzed stock exthange
whieh Inchudes Tisting of Shares periuant Lo Inllal pehlic offering of Sharas as per

Applicable Laws

Wil "Miszanduct” means disregard of the Company's bye-law, ritles, regulatiops and the
Company Palicies/ Terms of Emplovment and includes mismanagernent of position
Iy action or inaction, alleged wrongdaing, misfeasance, or viokation of any rule,

regulation or law which was expected g be ahlded by the Employee,

aav.  "Option” means an optwon Granted to an Employes which gives tuch Emplayee the
right, but naor an obligation, {0 purchase ar subscribe at o future date the Shares

undel Iyving the Option at & pre-deermnined prica.

REY “Option Grantee” means an Employse who bas been Granted an Option in
pursuance of the ES0P 2018 and having a right but net an obligatian to Exercise the
Cptions and shall deem to inclede nomines! legal heir of such Option Grantee in

vasa of death of Option Granea to the extent provistions of the Plan s applicable.

X “Permanent incapacity™ means anmy disahility of whatsoewer nature, be b physical,
menrtal or otherwise, which dcapacitates or prevents or handiaps an Employes
from performing any specific joby, work ar task which e said Employee was capable
of perferming ymmediately before such disablement, as determied iy the

Committes based an a certificate of a medical expert identified by thr Committes.
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"Promoted” means a perzon

a} whe has bser named as suck in 2 prospectus o ls ldentified by the

Company in the annual retern;

t] who has cantrod over the afiaws of the Company, divectly or andlrectly

whather az a sharehpider, Diredtor or ctherwlse; or

¢} in arcordance with whose adulce, directians or instructions the Board of

Chreclors of the companay it accustomed 1o ack:

Provided 1krat nothing in sub-clzuse (o) dhaf apply to a persen who |5 acking meraly

in a prafessional capatiy,

Provided further that upon Listtng, the term "Prometer” shatl have the meaning as

defined 10 the SR CBY Begulations

"Prowmoter Group® means (8] an immediate relative of the promoter (2. spoase of
that persan, of any parent, brozher, sister or chitld of the person or of the spouse);

(B} persons whose sharehoiding s aggregated for the putpose of disciosing

“Shareholding of the promoter group’ In the offer document.

Provided furthers that dpon Listing. the ternm “Fromater Group® chall awve the

meanwng as defined in the SE6) ICOHR Regulatiens.
"Retiremant” means retiternent as per the applicable rules of the Company

“SER1 ICOR Repulatiors” means Securities and Exchange Bpard of ladla {lssue of
Capital and Disclosure Reguirements) Regulations, 2613, az amended fram time to

Larmie.

“LEB| {SBEB & SE} Regulavions” means the %ecurijes and Exchange Soard of India
iShare Based Employes Berefits and Sweat Equily| Begudations, 2071 a5 amended

from time 1o tirne read wih alf circwdars and notifications issued thereunder.

“Secondary Acguisitipn” meaps acquisiticon of existing Shares by the Truct, on a

dalivery basls, on a recapntzed stock exchange far cash cansidesation
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HERIK,

“Shares” means enuity shares oF the Company of face value of Rs, 10 [ten) each fully
paid-up Including equity shiares anising out of the Exercise of Qptions granted under
the ESCIP 3116,

“Trust” means the MML Employee Welfare Trest sel up by the Company, for e
admunistration of the employes sioch siothan plans of the Company and whieh may,
from time o firve, Taciitate the weplemantation of the Plan and hold cash, shares or
other securltias of the Company for the purpotes of any of the employee stock
aptian plans of the Cormpany implemented from time ta dme in accardance with

Applicable Laws.

“Trigstea" means irustoe of the Trus,

"Unvested Optian® means an (hphion in respect of which the relevant vesting
Conditions or Vestng Period have nok been satisfied and as such. the Option

Grantee has not become ebigible to exerclse the Option.

"Wosted Optipn” mean: an Opticn in respect of which the roiowann Westing
Conditions have been satisfled and tha Option Grantee has become eligible to

exercisz the Option.

“Westing" means arning by the (otion Grantee, of tha right ta Exercise the Optlons
Granted to him in pyrsuance of the EROP 2016, The term "West' ar ‘Yested” shall be

CONStrUE d ACCoToingly.

TWESLINE Candikipa” means any condilen sublect 10 which the Options Granted

wealfd West inan Option Grantee,

"asting Peried” rmeans the perind during which the Vesting of the Opton Granled
ko the Employee, I pucseance of the £50F 2016 tales place. Provided that, post
Listing of the Company, in case of death ar Fermanent fncapacity, the minlmum

vesting period af 1 {one) year shall ot apply,

Imerpretatizn

In this Plan, unigss the coentrary mtention appears:

dl

the clause headings are for ease of reference onty and shall not be relevant to

. T
sERrpretation: F"'H T
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3!

i1

3.2

]| 2 eference 10 @ clayse number s 3 referencs to lts sub-clauses;

o) wards in singular number thclude the plural and vice versa;

dj words importing a gender ingude any other gender;

= a reference 1o a Schedulz inchedes a reference to any part of that Schedule which is

mncarporatad by reference.

The terms defmed in this ESOP 2016 shalt for the purposes of this ESOP 2016 have the
meanings herein specifled and terme used and not defined 0 this ESOP 2016 shall have the’
meanings as deflned in the SE81 (SBER & SE) Reguiations, Securities and Exchange Board of
Inehiz Act, 1292, the Securities Cantracts (Regutation! Act, 1956, Cormpantes Act or Applicable
Lawe as the context regulres. Beference to aoy Act, Bukes, Slatute ar Motificatlon shall

Include any statutory inadslica tions, substitution or re-epactment thereod.
Authority and Celling

The sharehalders by way of speclal resalution dsted December 5, 2016 and September 24,
20121 have gulhaszed e Commdtee o 53ue [0 1he Enpiayess, soch admber of Qptions
under the ESOR 2016 as would be axercisable ala not orare than 14 15 614 (Fourtean Ealilhg
Fiftear: Thausand Six Hontlred and fourtean ondy]  fully paid-up equily shares In the
Company, |t aggregate. of foce value of 3,10/ { Rupess ten] each, 10 ba acquired/purciased
through Secandary Acquisiion by the Trust, 3t zuch Exercize Price, in one or mode tranches
and on such terms and conditions, as may be determined by the Board 1n accordance wikh
the provisions of this £50P 2018, Each Option when exercised wiH e Exercisable Ints 11cne)

Share of the Company.

The maxkmurm number af Opilons thal may be granted to an Erplovee shall vary depending
upen the eliplbillty critera such as tenure, designation and the appraisal, ratings; hawever, it
shafl nol excesd 100000 Options per elighle Employes, The Commities resarves the righr
to decide tha number of Optons to be granted and the maximum number of Options that

can be granted to an Employes within this cedlng.

The Trust 15 entitied to acquire. kold or otherwise deal in not exceoding 14,15,614 [Fourteen
Lakhs FHteen Thausend Sk Hungdred and Fouricen onky) Shares aoquered through Secandary
Acquisition under ESOP 2018, ff"”"“\\

P

1
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LW

18

1.0

LRI

The sharehalders by way of special resolunon dated Becember 5. 2016 have approved the
praposal for sanction of an Interest lree loan of Bs.1,45.50.000 (Fupees ane croee forty aight
lacs and fifty thousand only] by the Company to the Trust. This proposed amaunt of foan 15
within the statutory limit of 5% (five perrant) of the aggregate of paid-up share capital and
tree reserves as pat latest audited arcownts of the Company as preicribed under Companies

fict.

If the numbers of Opticns that may ke afferod to any specific Emaloyes, during any 1 (one}
year, exceeds [% {one percent) ar more of the issued capital {excludling warants &
canversion] af the Company al the fime of Grany of Options, then the Company shall abtaln

prigt approval fram shareholders af the Company In aocordance with Applicalbe Laws.

The Company shall take prier agpraval from the shareholders of the Company by way of 2
sperial resolutien fo Grant Gptions @0 the Employees nof the Sulwidiarylies], Gr Associake

Company(ies), &f 8 company belonging to the same Group as the Campany.

If an Option explres. lapses ar becomeas unexerchable due to any other reasan, 11 shall be
brought hack to the Optiens peol as menticned in Sub-clause 3.1 and shalt become availabie

for future Srants, subject to compliance with ad Applicable Laws,

The Trust may, sublect to the Applicabile Laws, acguire Shares through Secondary Acquisition
For the purpsses of implementing the Plan subject te the limits and conditions spacifiet and

the tither grovisions egatalned in the SERM (SBER & 5T} Regulations,

The Trust shall vtilne the Shaves of the Camparny arguired) far the purpose of transfarring
tham to the Grantees, upon Exercise/ Vesting, 1t case of Unlts subject to Applicable Laws, No
fresh shares shail be issued by the Company either to the Trust or tg the Grantee under the

Plan,

Where Shares wansferred by the Trust, consecrdent upan exercise of Options under the
ES50P 2016, the maximum number of Share: that can Be transferred under ESOP 2016 as
referred 10 in Clavse 3.1 of the Plan above shalt stand reduced to the axtent of such Shares

tramstereed.

tn case of a Share split or consahidation, if the revisad face vatua of the $harais less ar maore

than the current face value as prevalling an the date of coming inte force of this ESOP 20156,

the maximurm number of Shares being Granted vnder ESGP 2016 as speciiied above shall

T
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4.1

4.2

stand madified accordingly, so a5 t ensure that the eumulative face vaiue (prumber of
Shares x face value per Share) prior to such Share split ar consalidation remains wnchanged
after such Share split or cansotication. Thus. for exampte, if e prevailing Face value of eagh
Share e Rs, 10 per Share and the revised face waltea after the Share split is Re. © per Shara,
the tatal number of Sharez avallabte under E3OF 2016 woulth he {Skares reserved at sub-
tlause 3.1 x 2) Shares of Rs. 5 each. Similarly, in case of hanus Issue. rights issue; 2lc the

avallabile number of Shares under E50P 2016 shall be reyised.
Administrathon

The Plan shal be implemented through the Trose, and the Commitzae shall in comphance
with the SEB| [SBEB & SE) Ragulations, deiepate the adanmstraton at the Blan to the Trust
to the axtent s&t out in the Plan. Metther the Company nor the TrustCommittas shall be
liable Tor any action or delarmination made m good Faith with respect to the Plan or any

Qptions granted therzunder.

The Commilles shall, in gceardance with tivis ESGP 2015 and Applicable baws, delermine the

tallowing:

al The guantum of Options ta be Granted to an Employee under E508 2014, subjecx to the

cerling as speci{ied in Sub-clavses 3.1;

bj The Eligibility Critesfa subject to which an Eoplayee would become eautled 1o be

Granted Options yoder the ES0F 2014

¢} The conditions under which Options mady vest {time, performance ashd/or imlestones)
and the conditans under which the Vested Options may iapse Includlng in eaze of

terntination of employment for Miscondoct,

d]  The Exertee Period within which the Dpticn Granted should Exercize the Options and

that Options would lspse on fallere to Exercise the Optian within the Exerclae Period:

e} The specified time penod within which the Option Grantee shall Exercise the Vested

Gption in the event at termiration of employment or resignatien of an QOption Grantes;

fi  The sight of an Emplovee to Exercise alf the Ontsans vestad in him at one time or at

Vanious points of time within te Exercise Perlod:

_‘,..-.—-_____\_\_\‘
s k.

13
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h)

i1

kl

The procedurs for making a fair and reasonatle adjustrnent ta the number of Optians
and/or to the Exerose Price in case of & corparate action such as rights issues. banus
ssues, merger, satg of division and others. in this regard the folfowing shali be taken

wito consideration by the Committes:

1i] the Aumiber and S ar the Exercise Price of the Qptioss shall be adjusted In a
manfer such Fhat the total valus nf Shares remafn: the same befare and after

such corparate action;

lit  the \festing Peribd the Opteans steadl be left unaltered as far a5 possible to

protect the nights af the Option Grantee

The proceduse and tarms for Grant, vesting and Exercise of Option in case of Emplayees

who are on ong ieave;
The procedure far cashless Exercise of Options, i reguired;
The procedure for funding the Exercise of O prions;

The pracedure for Fermation of Trost and implementation of £30F 2018 through such

Tresst;

The procedure for buy-back of spacified securities lssued ander SEBL {3BE8 & SE}
Regulations, If to be undertaken st any time by the Company, and the applicable temms

and edndltions, ncluding:

i petnissible snurcas of financing for huy-hack;

(4i] aery renrbram financial threshobds 1o be maintamed by the company as per
wts fast financiat statements; and

tilil  dirnits upon guanium of specified secortties that the Company may buy-back

in a-financiat year.

Explanation = ‘spocified securities’ mean a: defined under the Securties and

Exchatge Boartl of India {Buylark of Securities) Regulatlons, 2018,

M) approve torms, writings and/er agresments for use in pursuance of ERGE 2016,

14
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4.3

51

6.1

M) Frame any other byalaws, rulec ar procedures as it may deem tit for administering FSOP

201G,

p!  Decide all other matters that must be determined in connection with an Option under

the ESOF 2016,

I comnection with Listig, the Committee shall alsa frame suitable policies and systems ta
ensure thay there is no vielation of (3] Securities and Exchange Board of India [Prohibution of
[nslder Trading) Regulations, 2015 (a5 amended from time io time) (b Securilles and
Exchange Baard of indla (Frobdbition of Fraudulent and Upfain Trade Practiees relatang Lo the
LSacurnties Market) Regutatinns, 7003 ias amended from time to time) and (cy any ather
applicable reguiations as may e notifled by the Secyrhtles and Exchange Beard of India ar

any other authoriey from time 1o time, by the Company and any Empioyee, as appiicable.
Eligibility and Applicabitity

Cily Ermpleyses are eligible for Being Granted Options uader ESCE 2016, The specific
Employees to whom Ehe Optlon: would be Granted and their Eligibility Criteria shall be
determined Iy the Committes. The Committes shall inkimate the Trusieds i winting a2 lo
1he nuember of units that have been Granted to each etigible Employes speafving therein the
Grant date, nussher ol anits Granted, Vesting Datels), Exercise Perigd and the Bxercise Price.
The Committee shall intmmate the Trustees in writing as 1@ the number of unds that have
been Granted to each eligibie Employee specifying thersin the Grant date, number of nits

Granted, Vesting Datels), Exerclse Periact and Fhe Exartiza Price,

The Flan shalt be applcable to the Compamy, its Subsldiare 1n oar outside Endia, and ids
Helding Campany if any. and any successor Campany Lhereob and may be granted to the
Emptovess of the Tompany, or of 15 Subsidiare Companylles). or its Holdleg Company, as
detrrmined by the Cammettes a1 its sole discrathon,

Vesting Schedule and Vesting Conditions

Chptiares Granted uncer ESOP 2016 shall Vet within not earlier than 1{one] vear and not
mara than 4 {fpur) years from the date of such Grang, az decided by the Cammittes and set
aut i the Grant Letter.

Provided further that post Listing, |t the event of death or Parmanent incapacity / disability,

the miimum Vestmg Period of 1 [gre) year shall not be applicabte and o such instances, the

\"-\.

.
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6.2

Bl

Optlans shall Vest op the date of death or Permanert incapacly / dlzabilivy, a5 the case may

be.

Optlane shall vest cubject 1o
{1 rcomtinuzd employment with the Cornpany, Including Subsldiary Camparyiles), Hotding
Company, Associate Company ar Group Company as the case may be, as an relevant
date of Vesting; and

(ity  achievement of perfarmanes criteria specified, if any, by the Committee,

Pravided thak if the Option Grantes & not able w schieve the specified perdformance
criteria a5 of any date of Vasting due to the reasonis] which in the apinion of the
Committea isfare beyond Option Grantes's conlrd namaly change In Governmend
regulaticns ar othecalss, the Committee may at oz discretion allow Vesting of

Optiats with respect to that date af vesting,

e specific Vesting schedule znd vestieg Condition: subyect [o which Vesting wauld take

plare wowdd De putiined in the document gwan to the Cption Granteg at the time of Grant.

vasting of Options in case of Employees an long leayve

The periad of ieave shall not ke conaidered 1n determining the Yesting Peried in the event
the Opliom Grantge is oo A sabbaticdl. I ail other events including approved 2amed {eave
znt =ick deave, the perlod of leagve shall e included o calcufate 1he Vesting Period unless

gtheruisa datarmined by the Committes.

Power to accelerale vesting in certaln cases
(1 The Committee shalt have the power to acceterste Vesting of Unvested Optlons 1n

connectron whh Liguidity Event withun the rreaning of this Plan

Ll Al or 3 part of Options remaining unvested as on date of meeting of the Committes
ronsidering the propesal for such acceloration, may at the diseretion of the
Commmites be deemed w0 Vet with effect from that date ar from sach other date ax

the Cammities may deternting,

16
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Liith

tivl

Provided that acceleratian of vestiog in the manner aforesald shall be approved
keeping in view the Iife of such Unvested Dptions from the date of grant thereof in
due compliance with statutory minimum Vesting Period of 1 [one) year as per
Applicable | aws, However, post Listing, in the event of death or Permanent Incapacity
{ dizability, the mirsmum Vesting Perind of 1 {ane} vear shall not be applicabile and in
suth mstanres, the Dptions shall Yest an the date of death or Fermanent \ncapacity /

disablHty, 25 the case may be

I case after approval of acceleration of Vesting of Unvested Options by the
Committes, there occurs na Liguedity Event, on conslderation of which Comemtiee had
approved such acrelaration, such non-poourreses shall laad o autamatic cancellation
af sueh acceleration as If such proposal was never considered nor approved by the
Commlttee as a rasult of which such Unvested Opticns shaH be subject te Yesting as
originally contemplated.

Frior to t.he Listing, Ir the event #n Option Graniee i transferred or deputed to the
Halding Campary ar Subsidiary Company grior to Veitng ar Exerrise, the Vesting and
Edercise as pet the terms of Grant shall comtinue in case of such Urausterred o
Aeputed Option Grentee even after the transfer ar deputatian. Post the Listing, in the
evenl dn Dption Grantee 35 transferred or deputed to the Holding Campany, an
Assooiate Comnpany of Subsrdizny Company o any company 0 the Group prior to
westing ar Exercise, the Yesting and Exesvise a5 per the terms of Grant shall continue
in case of such wansferred or deputed Gptan Grantee even after the transfer or

daputation.

Exercise

Exercize Price

(&)

(b}

(el

The Exercise Price shall be egeal to Fair Market Valse as an date of grant of Options.

Faymert of the Exercise Prica shall he made hy 3 trossed chegue or a demand dralt
drawmn in favour of the Caompany oF In such olher mannes a5 the Camrnittes may

decide fram tlme to time,

tn Exercise of vested CGpoigns by the Grantes, tha Trust shzll transfer the Shares into

the demat aceount of e G gntes

17
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7.2

{d)

Subject to Applicable Laws, the Company may fund or permit the empanéled stock

brokers 1o make suitable arrangements to fusd the Qphon Grantee for payment of

Exarcise Price, the amount necessary to meet his tax obligations and olher reiated

expenses purzuant to Exercise of Options grantad wnder the Plan and such amount

shalt be adiusied against the sale proceeds of some or all the Shares of such Opnan

Grantes.

Exercise Pariod:

Bl

Exerclse whila |poamployment:

Subyect to clause 7.2{b) of the Piar, the Vested Pptians gan be Exercised by the Employees

anby at the time of Liguid:ty Event or witksin such period as determined by the Commitiee

1b]

Exercise in case ot cessatan ot empioyment

1he vested Optrans can be exercised by the Opoion Grantee as under

'S, Mo Events of Separation

Yested Dptions

Unvested Options

Resignation /

due to biseanduct o

due te breach of

of Cerrployment)

Termimation due 1o
Ptizconduct or due Lo
breach of Campaiy
PoliciesTerms of

Employment

i termination [ather than |

Compary PaliciesTerms

LAl the vested Options as an
date of resignation/

iterminatlon can be Exercised
by the Option Grantes within

fisihar [ast working day,
|

All the Linvested Cotions as
on date of resigration/
termination shall stand

canceHed with effect from

date af sueh resignatiar

| AH the Yested Optians 2t 1he
l tema of such termiration

shall stand cancelled with

effoct framt the date of such

terminatlon,

P.IF#.he Lnvested Options at
the time of such fermination

shall stand rancalled with

gffert from the date al surch !

{erminatiage.

|
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| Altthe vested Options.as an

| date af retirerment ¢an be

Alf Unvested Options on the
dite of retirement shall
stand cancetled with effect |

from date af retirerment

3 Fetrement exercised by tire Optlon The Unvested Options shalli
| Grantes withie Ris/her kast rantinue to Yest in i
I worklg day. accardance with the i
i : Campany's pelinies and J
. Anphcable Laws. :
O VU ; S _i
; ;ﬁ-.ll the Unvasted Optlons asg
; E an the date pf death <hall ;
, i be desmed to have been j
, : vested and may he :
\ . t Exercised by the Option {
’ ' Granmtes's nonunee or legal ]|
All the Vested Options as o é heir irmmediately afier. but 1
I '1 date of death of the Optipn 1 In 716 event later than & {I
’ 4 | Deatn Grantee can be Prertisad by | marths From the date of :
higfiver nomanee ar legal helr Deali. t
I weithuin & manths from the
! date of death. further, the Company shall
| formulate appropriate:
! | paticy in dccordance wll[hI
I | Apmitable Laws, as regards
. the Options Granted, in case
; af death of the Option
i Qranies,
i AlF the Vested Uptions 2 on | 2] the Unvested Options as :
| : ! date of terminatian due to on the date of such I
| | Permanent [ncapacity gPermanem‘ lacapacmy can he| Permanent Incapacity shall !

esercried by the Opsnan

Granles withun & months

leom the dale of socl

be degmed 1o have been
Yested and cain be exercised

by the Opkion Grangee

TERFE
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termin st immediately after, but in no

ewent later than. & months
! _ from the date of such

; 5 incapacity.

¢ Further, the Company shall §
" ]
i

farmulate apprapriate

Applicatite Laws, #s regards

the Gptigns Granted, in case;

‘ polley in accardance wilh
| uf death of rhe Qytian
|

Grankge.

| 4l the Vested Optsans shatl
X : All Unvested Options shall
i : ; stand
; ' Z stand cancelled with eHect
; rancetledy lapsed/espired

- i Abandonment* . . [raent such date as :
: ; switn eflect Moo such date a3 !
: ; : deferminad by the :
. : getermined by the _ 1
i { : Camemites, ;
! i ; Commilttes. : l
| | e
' : |t the Vested Opelens a30n
: Al Unvested {ptlons on the
date of such iermination |
Termipation due @ date of such rermination |
¢ shail stang cancelled uniess :
7 |ressons zpert fram those: thall arand ceniceled unless F
: : ptherwise decided by the
mentioned abive | ntherwise required by
Committes aimd tach
i | Applicalrle Laws.
' i derisian shalt be finat

r
H

S — et e 2 e b

* The Commilttee at its sole discretian shalf decide the date of cancellation of Dpiions and

such depislpn shall be bindisg on alk concemed

Provided that i case the Company propese: Listing. all the sxercizable Vested Opnons in
caze of sepatatton from employmendt for amy af Ehe reasons rmentioned above, shalf be
exercised wirhin sech pened (“Notified Pariod” ) as may be notified by the Cormmittee pricr
to such Listing. For effecting this, the {ompany shall issue notice to the Option Gramee, legal
heir or nominea 3s the case may be, prinr w fling of prospectus with aoproprate

authorities, at thewr registered address avaddbie in the records of the Company for the

-—
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75

exercise af the vYested Options. On issee of sach notice, the Netified Period shall be deemed
to be substiduted For the corresponding Exercise Perivds mentioned in the aforesaid Tabtle.
In case, the Optian Grantee, fegal heir or nomlnes as the case may be, fails to exarcize 1he
Vested Optinns within the Notified Pericd, sueh Vasted Options shall lapse an expiry of such
Motified Period and the Dption Grantee, lxgal heir ar noelnes as the case may be, shall have

N recpuese o0 sech cancelled Options. Procedure of Erercise

a) Any Option grented heraunds=r wili be exercuzble according to the 1erms of the ESOP
2015 and at such temees and under such other candlitions as determined by the
Cormmities and set farth in the Grant letter. An Option may not be axercised for a

fraction of a share

b}  An Dptien shall be deemed te be exercised when the Commpany receives: {iF a written
netice of Exercise duly complete in &l respects in prescribed format whether 1n physical
or in electranic form from the person entitled to exercise the Option, and (i) ful

payment comprising of Exercise Price and applicalile tax therzon

£} All Shares issucd and akoited consequent 16 Exercise of Gprions shall rank pari passu

with the than existing eqiity shares af the Company,

Lapse of Qpticns

The Gptions not exercised within the Exercise Period prescribed above shall lapse and the
Option Grantee shalf have no rignt over such lapsed or cancelled Optiong and the Shares

covereth by such Option shall rever v the E50P 2016,

Right to prescribe for cashtess Exercise of Optlions

Motwithstanding anything rontatned o the forepoing provisians relating to exercise of
Cptions. subject to Apphicable Laws, the Commitiee » entitled 1o specify such procedures
and] meckanisms for the purpase of mplemenumng the cashless Exercise of Options as may be
necessary and the same shall be binding on all the Option Grantess. The procedore may
Inter gita require tha Option Grantess e authorize any person snCluding @ Trast nominakad
by the Company to deal with the Options on the Option Grantees’ hehalt 11 the raallzathan

of sales proceeds,

p———
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8.2

2.3

B4

4.5

10

Cazh Settlement of Vested Options
Prior 2t Listing, the Commitiee shali have the rght {without any eblizgation) ta prescribe lor

tash settlement of Vested Options by the Company or by the Trust at the instance of the

Coammirtes.

The {Corntnittes’s right to dzal with the Vested Optlons whlch meludes 1He settlement
thereal by way of cash payment far 3 consideration which shall be determined by the
Committes with reference to the excass of Fapr Market Yalue of Shares prevailing at that

time over the 'Exercise Price of the concerned vested Optons”.

The numbar of VYested Opraas thal are eniitled for cash selilement during any given

financial year sivall be determingd av the discrelion of the Camemiltee,

Once the Vested Options are settled for a consideration, these shall be carcetled and the
Option Grantea’s rghty and Eabalities therein shall immediately extinpuish with effect from

date of receipt of such considaration.

Mobwithstanding the zhove, post Liszing, fhe zbove provisions chall not be applicatle o Lhe

Com pasmy.

Initial Public Offer [IPO)

Fost Listing, Options Grantes can sall their Shares in Ehe open market any time [0 accordance
with Applicable Laws and Company Policizs ispacifically the wsider trading polley}, subject to
any lochk in pgericd as per applicabie laws, Provided that the $haras alletted on such Exercise
tan be traded anly bn complianes with the larms of code of canducs for prevantion of ingider
trading of the Compary framed ynder Securities and Exchange Board of india {Prahibition of

Insider Teading), Regulations, 2015,
Lock-in

The Shares arlsing aul of Exertlte of Yested Optlons chall not be subject to any lock-l

reslriction exgent such réstrictions as prescribed under the Applicable |Laws
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111

112

i13

12

142

143

13
131

Restriction o transfer of Options

The Empioyee 5iock Cption shafl not he pledged, hypothecaled, mortgaged ar othenwise

alienated in any othar manmar

Emptoyee Stack ptions shall not be tranzfecable to any peson except in the event of death

of the Qption Grantes, in which case clause 7.210] would apply.

Ma persaon other than the Emplayee to wham the Empioyer Stack Option |5 granied shall be
entitled to Fxerclse the Employes Stock Option sscept @ the event of the death of the

DOptitin Grantee halder, |7 which caze clause 73 B would apply.

Other Terms and Conditions
12,1 Incase of Lisung, the Commitzae 15 authorized to de such acts, deeds and things
Irciuding but net Bmited Lo amendment of this Plan Eo make the Rlan comgpliant of

any Applicable Laws prevaifing at that time.

The Option Grantee shail not have 3 right to receive any dividend or to vate ar an any
manner enjoy the bepefis of a sharehalder w respect af Optiors granted, till Shares

underlying such Optlons are alotted an Exarcise of such Optian.

Nothing harein is intended to or shall glvo the Option Graatee any right or status of any kind
ac g sharahalder of the Company ifor e<ample, Bonog Shares, rights Sharec, dividenrd, wabing,
ete ) in respect of any Shares orverad by the Granl virless the Option rantee Exeroises Lhe

Option and heromes a eegistarad holeder of the Shares of the Company.

If the Company issues banus of rights 5hares, the Option Grantee will not be eliglble for the
bonvus mr Gghts Shares o the capacity of an Qption Grantee. However, an ad|ustment to the
numbeér of Oplione of the Exercise Prce or botl) wauld be mads i accerdance with Clause

1.2{g) of ES0¥ D16,

DeductionfRecovery of Tax
The Company or Trust as the case may be shall liave the nght to deduct from the Employee's

salary, any of the Employee’s or employer's tax ghfizations arising in connection with the
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i3}

14.2

12.3

15

151

Optien or the Sharet acquired upan the Exercise thereof. The Company or Trust shal| have
no obligatlon to deliver Shares ta the Ooton Srantes untl such tax shlgations have bean

catisfied by the Optlon Grantee,

Accaunting and [sclosures

The Company shall follow the |aws/reguiations zpplicable to accounting related to Optloss,
incfuding but not dimited to the iND A5/Guidance Nete on Accounting for Employes Share-
based Fayments {Guidance Mote) andf or any refevamt Accounting Standards as may be
prescrited by the Inslilute of Chartered Accowntants of fndiz {ICA1} from Elma o tlme,
incledlrg any 'Guidance Note an Accounting for employves share-based paymants' issuad in
that regard from time to time and conmsply with the disclosure regelrements preseelbed

tharein, In compliance with relevant provisions af SERY (RBER & SE) Regulations.

Where the existing Guidance Wete or Accaounting Standard do not prescribe accounting
treatment ar disclosure requirements far any of the pians coverad under these reguiations
ihen the Company shall compiy with the relevant Accounting Standard as may ba grescribed

by the ICAl or any other statttory authonty from {ime o time,

Upon Listing, the Camparny wilt alsa miske thi necessary disclosures undet the SEB) [SEEB &,
SE) Repulations at the nime of Grant, meluding a3 provided in Part & of Schedyla | of the SESI

|SBEE & SE) Regulatigns.
Authority to vary Lerms
Subject to the prigr approval of the sharehofders of the Campay and Applicable Laws, the
Committes may, if o deems necessary, vary the terms of the Plan, incleding pursuant to
meeling any repulatory requirements, for the purpose of efficient tmplementation and

adenanistration of the Plan,

Frovided that na sugh variation shall have getrimental effect 1o the interest of the existing

Option Grantees,
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1e.1

15.2

16.2

16.4

165

17
17.1

Provited Further that, post the Listing, the Board or the Comrmittes may revise any of the
terrms and conditions of this Plan to mest any regulatory requirerrent without seeking

shareholders” approval.

niscellanaous

Government Regulatians
This FSOP 2016 shall be subject to all Applicable Laws, and approvals from governmant
autherities, The Grant and the transfer of Shares by the Trust under this ESOP 2016 shall alsg

be subject to the Comoany requiring Employees to comply with all Applicanle Laws,

tnahility to obtain sutharity

The Inmabillty of the Company to obtaln suthority frome any regulatony body having
jurisdictign gver the Company, or under any Applicable Laws, for the fawful sssance and
sale of amy Shares hersunder shall retieve and wholly discharge the Company from any and

Al fiakilivy in respect of the failsre to transfer or sell such Shares.

Meither the esistence of this Flan nor the fact that an individual has on any aecasion been
Granted an Employee Stock Ciption shal give such individual any right. entitlement or
expectatian that he has or will In future have any such right, entittement or expectation 1o
participate |n this Plan by baing Granted an Employee Stock Optien on any other sccasion.
The rights Granted to an Option Grantee upon the grant of an Employes Slock Optlan shall
not afferd the Option Grandee any rights or additionat rights te compenzatlon o1 damages in
consequence of the loss or fermiratlon of hls oflice or employment with the company for
any reascen whatsoever (whether or not such terpunation is ultimately held to be wrongful
or umnfair).

The Optign Grantes shall oot he entitied 10 any compenzation or damages for any loss ar
potental loss which he may suffer by reason of being unable to exercise an Employas Stack

Optian in whole or i part.

MNotices
All motieas of communication required to be givern by the Company to an Opilon Grantee by
virrue of thie £50F 2016 shall be in writing. The comittunications shall be made by the

Company in any one or more of the following ways:
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18
181

18.2

123

19
19.1

Gending communicatianis] to the address of the Option Grantee available 1n the
recards of the Company; and/f or

il Calivering the communicatian(s; o the Oplen Grastee in person  with
acknawledgermant of receipt thareaf: and/ or

iil. Emailing the communicationis} 1o the Option Gremee at the official emall address
provided it any by the Company duning the continuance of employment or at the

email address provided by the Optlon Grantee after cessation of employment

Alk notices of comemenication ta be given by an Option Grantee to 1he Compary in respect of

ESOP JO16 shaM be sant to the address mentioned below:

Cesignation  ; Head - Human Resource/Any other designated persan

Addréss + Muthoat Milcrafin Limited
5th Floar, Muthoot Towers,
h.G Road, Kochl —&23035

Jurisdiction and Qispute Resclution
Al disputes arising out of or In canmettion with this Plan or the Grant, Vesting or Exercite
skratl be referred for arbitrailon 1o s sole arbitrator (not being 20 employes) to be appointed
by the Committee with the consent ot the Optian Grantee The arbitration groceedings shafl
bea [n accordance with the provisions of the Arbiration and Concillation Act, 1886, In fores at
the relevant time. The placs of Arbitratios shall be Kochi, India and the proceedings shall be
conducted in English. The costs af the artukration shall be bome by the parties to the dlsoute
in swch manngr as the arbitrator shall direct in their arbitral award.
Subjeet to chause 211 of the Pian, the Courts in Kochi, India shall have jurlsdiction in respert
of any and all mattare, disputes or differences arising in relation to or aut of this Plan.
Mathing i this clause will however lImit the righl ol the Company to bring proceedings
against any Employee In connection with this ESOP 2016:

ik in any ather court of competent jurisdictien; or

(i3 con-currently in more than one purisdiction.
Govarning Laws
The terms and conditions of the Plan shall be governed by and construed in agoordanee with
the laws af indla including the Income Tax Laws and Foreign Exchange Laws mentioned

bty

——
-y
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P
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15.2

193

20

21
1.1

213

Income Tax Laws
The provisions of the Income Tax Act. 1961 and Rules made thereunder as armended and
enacted from time to time shall be applicable in respect of 1axability of Employees and Lhe

Company arlsing out of any transaction in the Gprions.

Foreign Exchange Laws

In case any Employes Stock Qptions are gramted 1o any Employee. belng resident outside
tndta belonging to the Company or to any Subsidiary Company of the Company selup
ocutside ndia. the provision: of the Foreign Exchanga Management Acl, 1999 and Rules or
Regulalions made thereunder as amended z2nd anacted from time to terie shall be applicable
ang the Cornpdny has \o comply with such requirements as prescribed in conngction with

grani, vest, exercise of Employee Stock Optians and transfer of Shares by the Trust thereof.

Severability

In the evernt any gne or maore of 1he provisions contained i this ESOR 2016 shall for any
reason be held to Be invalid, lllegal, ar unenforceable in any respact, such invalidity, ilegality
or unanfarceabillty shall not affact the ather provistons of this S0P 2016, but ESOP 2D16
shall be enpstrued as i such invalid, illegal, or unenforceable peovision had never been set
forth herein, ano the ESGP 2016 shall be carried out a5 nearly as possible according to its

ariginal intent and terms.

Confidentiality

An Dpticn Grantee must keep the detalle of the ES0P 2015 and all ather decuments In
connectan therete strictly confidential and must net disclose the detads other than the
details 1hal medy be required to disclose with tax adwisors, Banker or any statutory autharity
#s appllcable, with any of his paar. colleagues, co-employvess or with any employes and/ or
assaciate of the Company or that of its alfiliates. tn case Dption Grancee is Found In breach of
thiz confidentiality Clause, the Company has undisputed Hght 10 tarminats any azreemernt
and all unexercised Cptons shall stand cancelled mmediately. The declsign and Judgment of
the Company regarding breach of this confidentiality Clause shall be final, binding and
cannot he guesticned by Option Grantee. In case of nan-adherence ta the provisions of this

clause, the Committee shall have the authosty to deal with such cases as it may deem fit.

On aceeptance af the Grant of Option offered by the Company, It shall be deemed that as if

the Option Grantee has authnrized the Company to disclose wformation relating to the

.—ption Grantee during the process of implementation of the -Flan or while availing any
- '.\"'": ""\.
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consulling or gdvlsory services thareof or &y other incidental services to s officers,

professional advisors, agents and consultants on a reed to know basis.

22 Speciat Provisions Prior to Listing

221 Company shall nel make any fresh Grant under the Plan prios to the Listing of its Shares

uhless the Plan s ratified by 1ts sharehoiders subsegquent to the 1PQ.

12.2  Term: of such Grant undar the Pfan cannot he vared without the origr appraval of the

shareholders is faken for such a change, except for any adjustments for corparate adions

made as under the SEBL (SBES & SE) Repulations.

22.3  For Listing of Shares 1ssued pursuant to the Plan, the Company shail obtain the in-princigle

approval of the stock exchanges where it proposes to llst the said Sharms,

Digitallv sigried by
THO MAS THOMAS M uI‘I‘HCIOT

Dater 202306034
M UTHOO Cd 2 9 40530
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CERTIFIED TRUE €OPY OF THE RESCLUTION PASSED BY THE BOARD OF
DIRECTORS OF MUTHOOT MICROFIN LIMITED AT THE MEETING HELD ON
MONDAY 6% JUNE 2023 THROUGH Villk) CONFERENCING AT THFE DEEMED
VENLE AT 05™ FLOOR, MUTHEDOT TOERS, MUTHGOT TOWERS, M.G. ROAD, KOCHI
=62 U35, '

Adoptino ol Amesded Emplovee Sivck Option Scheme ef ihe Company

“RESOLVED THAT pursaans tu-Segticn 6201 1k} of the Companies Act, 2013 {the “Ael™)
read with Rulz 17 of the Companies (Share Capital and Debenturas) Rules, 2014 {the “Rufes™
and a1l ofher applicabls provisiuns, if ooy, of the Act and the Raules, and the applicabie
pruvisions of the Seourities and Exchange Board of India {Share Based Empleyee Benefit and
Sweat Equity) Repulations, 2021 (the “SFEREEBER & SE Repulations™, for the time being in
farge and as may be modified from tirse o tme, wd other rules, regulations. circulars and
ouidelines of any ¢ various stolutory | reguoatory avthorizyties| thas are ar migy Decome
appiieahle, subject to sech approvals. consents, perissians and approvals of any 7 vRIipus
starutary / regulaiony muthority(iest as may be required. pursuant 1o the recormnendadinn of the
nomisasion and remumeration snmmites and subject to approval of the sharcholders of the
Compary, the vonsent of board of directors (thy “Boand™) be and is hereby accorded 1o the
amendments to the Mutheot Microfin Empleyes Stock Gption Plan 2016 {"ESQF 20167 and
Mulhent Microfin Limited Bmployee Sweck Oplies Flon 20022 MESCP 227 (the “ESQP
Schemes™) adapted by the Comipany as tahled before the Board,

RESOLVED FURTHER THAT it i herchy nozed that the amdandmeans to the E3OF Bcheme
ate being carmed out o woet the repulatory requirement in 1erms of the SEBI SBER & 5E
Repulations once the Company is listed.

RESOLVED FLRTHER THAT any meniber of Board be aswl 18 hereby authazized on hehall
of the Company 1o ineke and casy out any modifications, changes. varjations, atiepations or
revisions in the terms and conditions ol te ESOP Schemes, in accordance with applicable laws
prevailing fom time Lo Hme, as i may deem Ol

RESOLVED FURTHER THAT for the purpose of giving stfeel Lo e above rasi|LTIDNS, Bty
nember ol the Beard be and fs beveby severally authorzed, on behalf ol lhe Company, to do
<11 such acts, matters, decds and things and to eke all sieps and do all things and give such
Aireciions as may e Tequired, necassary, expedient, ingidentsl or desiranle.

RESOLVED FURTIER THAT any director of the Company he and is hersby authorised 1o
ity ta resolurion and issue the same w all soneerned parlies.”

W TIRLDT AR LA TEDS
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To Consider and Appryve chdment to the MM Emplayee Welizre Trist Deed Dated Mereh
1, 2837

“RESOLVED THAT in order mo be compliant with the reguirements as prascriped under the
Securitics and Cxchange Board of india {Shure Based Emploves Besefits znd Sweai Eguity)
Regulationg, 2071°SEBl SBEB & SE Regulations, 20217}, (including any statnory
modificatinns or re-enaemnents thereaf for the ime being in force), the consent of board of
directors ("Board™) of Muthoot Mizefin Limited {“Compsny™) be and is herehy aceordad to
amind the onginal tust desd dated March 1, 2017 by execting the sepplementary s dead,
az tabled belore the Board.

RESOLVED FURTHFER THAT any Director, Mr. Sadal Sayead, Chist Executive Officer,

My, Praveen 1, Chicf Fiensial Officer and Ms. Nesthu ﬁ.jay, Company Sesrelary and Chief
Compliance (¥fices of the Company be and is hereby authorised w exceute the Eupplr&'ﬂenmr}
trust doed, and o de all such acis, deeds. hinea atd maders as may be reyuirad to give etfect
i the ebave-mentioned resolution™

SCERTIFIED TRUE COPYY
FOR MLUTHEOOT MICROFIN LIMITED

)

NEETULU AJAY

COMPARY SECRETARY aND COMPLIANCE OFFICER
MEMBERSHIT NO. A34822
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CERTIFIED TRUE ¢OPY OF THE RESOLUTION PASSED BY THE MEMBERS OF
MUTHOOT MICROFIN LIMITED AT THE 1202324 EXTRA-ORDINARY GENERAL
MEFTING HIED ON MONDAY, 26TH JUNE 2023 THROUGH VIDEO CONFERENCING
AT THE DEEMED AT 05TH FLOOR, MUTHOOT TOERS, MLUTHOOT TOWEHRS, M.G.
ROAD, KOCIT -GR2 B35,

SPECIAL BUSENESS:
ADDPTION OF THE: NEW SET ©F ARTICLES OF ASSOCIATICEN QF THE COMPANY

Bpecial Reselution:

“RESOLYED TIAT pursiant to e provisians of Scctions 3 apid 14 of the Compinias As1, 2013 and
the riles mede thereunder. cach s amended, and osher applizably provistons, il ay, and in order 1o
align the aticles af assogiattan of the {ompany ithe “Articles of Association™ wilh e liting
(EquireIenTs ol the stock exchanges where the Dqany Shares of the Campany 2 propesed 1o be listed
ard the Securitivs and Exchange Bpard of [ndig {Listmg Ohligativns and Diselosie Requirements}
Repulations, 2013, a5 suended, the apphicable provisinns «i'the Sezunities and Hychasges Roard of India
{lssus of Cupital and Disclosure Ruguirentents) Regulations, 2018, as amended, Seounties Contracts
{Reguiuticn) Act, 956, as mmended, 11e securities Coteacts (Repliation) Rules, 1957, a5 amended,
subjectto the novessary approvals raquined, ot the sharcholdars of the Company and that nf the Registrar
ol Contpanies, Maharasitre, ut Mumbai " ROC™). and further sphject to such ather terms, conditions,
stipufalions, slerntions. amendments of modification: 55 may be leguired, specified or suggested by
e ROC. and the Securites end Exchonge Board of indiz and swek sxehanges in convartion with
listing af equity shares. and the smssdment cum terminztion spreament o the sharcholders” agreemend
dated 26% Tume 2073 enrered inu amongst the Cowpany, Mutiwat Fincorp Lad., Me Thottas Muthoor,
Mie. Thomas ieorge Mutheot, Mr, Thoaas Jehn Muthoot, Ms. Niga Gzorge. Ms. Remmy Theinas, Ms.
Proei fohn Muthoot, Creaton bnvestments Fndia, LLC and Grealer Pacific Capital WY Lot i
necnrdance with the enabling provisions of the mamuranduns and aricles of sssociation and subject i
the applicalite provisions o¥ eny other applicable ow the yet of existing anicles of associatinn, as pinced
satnre the shatehotders of tie Company be and i herghy substitited with the amended go1 of articles
of assacmtun placed befors the shareholders of the Company and the same be approv ed end be adopled
us articles of sssociption, intotal exciosion and substitulon of 1he existing arlicles of association.

RESOLVED FURTHER FHAT any of the Direcwns, My, Sadaf Sayeed, Chief Exesutive Oificer,
st Pravean T, Chief Financial Officer, Ms. Neethu Alay, Company Secretary and Chisf Complipnes
[3fTiesr oF the Uompany. and such offier persons a5 may be authonised by the board of direciess of the
Company he-and are hereby severally autlorised to issue ceriitred true oopies of these resclutions and
the same may be forwirded o concemed authontes for neccssary oeiion and do sb suea aats, deds,
fittters and things 35 may be required fo be dope © give effect 1o the ebave resohalicn inchiding Tiling
of necessary funys with the Registrar nt Cempanies, Maharashirs, a¢ Mumbai.

HRESOLVED FURTHER THAT sny of the Direztars, Mr Sadaf Saveed, Chief Executive OtTicer,
Mr. Praveon T, Chief Financial Officar, Ms, Neathu Ajsy, Canpany Secreinry annd Chlef Complinoee.
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Oitieer of e Company be wnut s haveby soverally notharized by the Company 1o conlife a2opy of
this resnheion and previde the same 10 oll coneerned parties and refevant stansory suthorites, i any™

ANMENIIMENT TO THE QBIFCT CEAUSE OF THE MEMORANDUM OF ASSOCTATION

Speriat Resndntion:

*RESOL VED THAT pursuant o the provison of section 5, 13 snd olher epphcable provistens, if any
ol the Uninpanies Act, 2013 (the Act] read swith applicabls Eules made theseundos, inchuding any
antentments thereto, {including any statutery medifleation ov re-enactmients thergof for the time being
in forcajand such other approvals, permissions and sanctions of statutory suthraibies as may he requured,
consent of the members of the Company be and is herebry scconded for amendment in the existing Obien:
clause of the Memarandum of Association (e ¥OA7 of the Company in the following manner:-

Ciause UL Pl B af the MO be allered by including the foliowing sub glanse;

To fransact with assoclations! ygencies fur sale of credity eblained purswans to providing loans wo
persens, firms or companies for baving eneryy officicnt products io frelp them inprove their standard
af-iiving.

RESGEVED FERTHER THAT z2ryv of the Directors ofthe Company, Mr. Praveen T, Chisf Flaanuial
Officer of the Company and Ms. Noolby Alsy, Company Secrefary and Chief Compliance CHlicer of
the Cotnpagy, be dndd are hereby severabiy authorised o make appliension, sies and file fonng opd ather
nacessary douteins e and W do all suzh acts, de=ds end things as mny be required or detmed
expedient tn impiement this Teaalution. incloding Gl of the necsssaty forms with the registrar of
etanpanies and to mrthotise such person tor persons o leisc with the Sonsomed suthoritios, #s may be
required.

RESOLVED FURTHER THAT any Diczetor, Mr. Sadaf Sayzed, Chief Exceutive Offices, My
Peavieep: T, Chicf Finaneial Offizer and As. Neethn Ajay, Commpany Secretary and Chief Compliznce
Officer ufbe Company be and is fereby severatly anthorisad to caify the e copy of the athtesaid
resofuticns.”

AMENTIEDR OF MUTHOOT MICROEIN FMPLOYEE STOCK OPTION PLAN 2016

Speral Resolution:

"RESOLVED THAT, pursuant 12 Section 52(1)f0) of the Compdnics Acy, 2013 {the "Aci™} read wilk
Ruli 12 of the Companies (Shure Canita) and Tebentures) Rules, 2014 (“Rutes™} and other spplicable
provegions, 1 any, of the Azt and the Szeoritics and Exchangs Board of Indfz (Share Based Employez
Benefizs and Sweal Lguiry) Hepulations, 2021 {"SEB[ SBER & SE Reoylnliony™), for the {ime baing m
force and &3 may be niodified foun tme o Ame, and other rules, repolations, ctreuiars and puidelines
nf any { variows sialutony © Geguiatory authorinies) thar are or may becone applieable {eotlzetively
refereed berein as thy "Applicable Laows™), subject to such epprovals, consents, permissiome and
nppravaks of any ¢ vorious awnarintizsy as may be ragquired and gubiect w0 such earmditions and
medifications az may be prascribed or imposad white granting such approvaly, wonseote, penmisslon:
and snutions which may be sgrezd to by the Board ol Direciors £ Beard ™) of Muthoot Microfin Timited
CiCornpany™), the epproval af the Members be gl is hereby accordad o the amendmens o Muthoot
Mecrofin Brmplovees Stock Opticut Plag 2010 (ES0F 20167, adopted by the Company, as described in
lhe s planatory Statnent,




RESOLVED FURTHER TRAT, 1o give effeat 1o the above resaleriens, apy of the dirsctore, chief
financiai officer, company secrelary ol the Comprny, aod such othar persnne as may i suthorized by
thie Board of the Company b and are haveby jnintly and severally authorised 1o do all such acts, deeds,
matters and things, inéluding to settie eny quastion, difficulyy or doubt that may arise and t finsl ke
and exscute all docuinents and writings as may be necessary and make such filings/ applicaticss with
the rageiatory muthorities including the Registrar of Companies, Msharashira, al Mumbai to effectively
implement this razplution.

HESOLYED FURTHER THAT any of the directors god such ather persons as may be awthorised by
lhe Buard be angd is herghoy authorized e make amy modificetions or revizsiens in she ESOP 20:6as it
may deam fit, from time to time, provided thet the same s in ¢onforminy with tha Companies Act, the
Commpanics {Shane Capita] and Dabenture] Bules, 2014, gy amended, the SER] 8BER & SE Regalulions,
\he memorandum of asssciztion and artictes of asseciathon of the Company and any other gpplicable
Jows."”

RESOLVED FERTHER TUHAT any of the directors, chie! fimsnaiat officer and compuny secretary
of the Company be and are hereby severally authorized by the Company W cernify o wopy of thiy
esoiution and provide the dame to all concerned parties and relovand statiiony puthoridies, ifany.™

AMENDED OF MUTHOOT MICROFIN LIMETED EMPLOYEE STOCK OPTION PLAN
2022

Special Resolution:

“RESOLVED THAT, pursuant 1o Seaticn 620 L b of e Compantas Act, 3013 {the "Acr™) read wilh
Rutz |2 of the Companies (3hare Captal end Debenturas) Rules, 2814 Rules™) sied other appliceblz
provisions, i any, of the Act, snef the Securities aad Exclange Board of India {Share Based Emplovee
Bengiits and Sweat Eyoily} Begulations, 202 | .("SEB] YBEB & 5E Repulations™), for the time baing in
force and ag ey be modified fom Gme 1o me, snd other rules, regudativns, circulors @nd guidelines
af wiy / varbods glatutory § regiletory suthosityd{ies) that s or may become applizable {salteetively
refierred herzin az the “Applicable Lawe™), enbizel To such approvals, tonsents, permissions znd
spprovels of eny ¢ vorlous muthorime(ies) s mey e required and subjest 1o yuch conditions and
modiflcationg as may be oresoribed or imposed while pranting such approvals, cotdents. pemissinns
and shneions which may be agreed w0 by the Roard of [ rectors B eard ™) af Muthoot Microfio Ll eed
{"Conipany'", the approval of the Mambers be and s hereby accorded to the nmendments to Muthaat
heerodio Limited Emploves Stock Oprinn Plan 2022 ("ES0OP 26227, adopred by the Company, as
deseribed o e BExpisaain Soatenent, '

RESOLVED FURTHER THAT. tn give efiecd to the above resolutions, atiy of the directors, cilef
tinancial offlcer, company seeretary of the Company, and such glher persons as may be aulhorised by
the Board of the Conipany be and ara horsby jointly ancd severatly authorsed to do ail such aefs, docds,
matters and tings, wwcheding fo settle awy gquesting, difficu(ty ar doabt that may arise and o finalisc
and execurs ail documeents ond wittings a5 mey be necessary and make soch filings: applicatlons with
thr regulatory authorities ineludite the Registrar of Compamies. Muonarashtes, at M Bai 1o efTectively
implament this resolution.

RESOLVED FLIRTHER THAT any of the directors and such oiher persuns as may be authorsed by
g Board bie and 1s herehy sitthorvteed 1 make any. modificattons or revisions in the BESOP 2022 an it
may decm fit from lime to fdme, provided that the same is 0 canformity with the Companies Act. the
Conpanies{ Share Capital and Detrenturey Kules, 2014, as ameaded, the STBI 5BTR & 51 Kepuiaticas,
the memaranduwm of sssoctavion and armcles of associatiza of the Company and any other apolicable
laws,”




RESOLVED FURTHER THAT any of the dimeciors, chief financial officer and campany secretary
of the Company bs and are herehy severally authorized by the Company n cerify a copy af ilis
tesolution and provide ihe same o Al concemed parties and relesant stanory aushnritiea, if any,”

ACERTIFIFY TRUE COPYYY
FOR MUTHOOT MICROFIN LIMITED

.453‘{/
NEETHU AJAY
COMPANY SECRETARY AND COMPLIANCE OFFICER
MEMBERSHIP NO. A34822




Explanatory Statement for Resslutions mentioned under Jiem Nos. 1 €0 4 pursunni to Section
102 ufthe Companics Act. 2013 (hereina fer yeferred to sy the “Aci™

ASSOCIATION DF

In respect of 1tem Na, ]: AROPTION OF NEW SET O
THE COMPANY

The Compriuty is propasie 1o undertekz an injiiel publie affer of the equity shares of face valis o' [
cuch “Enuity Shares”™) of the Coinpany comprising of lresh ssunnce of Equity Shares by the Compary
(“Fresk [ssue™) and an offor for sale of Equity Sharés by cenkin existing shoreholders (“Selltng
Sbareholders™) ("(Mfer for Sale” and tpether with the Fresh Issue, the “Offer™), and fist the Equity
Shores on ene o more of the stock exchanges

The Articles of Association wee required to be mmended in view of the proposal of the Company o
undertake the Offer and list the Equity Shares on one or mote of the recognised stock exchianges in
India. The Company theretisre proposes to adopr e new set of Artples of Associztion that shall confonm
to the requirements and diregtions provided by the stock exchanges prierta Shngef the draft red heming
prospecius with the SEBL and Lhe relevant stock exchanges and contain such other srticles as required
hy n piblic limited company under applicable laws {ingluding the Compamiss Act, 2413}

The cirpies of the proposed altered Adicies of 4 ssopiptiom of the Company are avatlable for inspection
by the metibers at the eopistared office of e Company oo all working days, during husiness houwrs up
to th= datz of the meeting and will klso be made availabte at the meeting.

Mone of the directars, key manegerial personnél, of the Company or the relatives of thoe aforetnentioned
persens are. im any way, financially or otizrwise coacerred or ipterested in the s2id resplutions, except
to the extent of their shareholding in the Compary.

TheBeard recommended the passing of the resolution af Tiem Na. 1 ofthe novice 35 a specisl resalution.

In reepenl of Nem No, 30 AMEND
MEMORANDUNM OF ASSOCTATION

A part of Kyotd Frotocal vanuus prograins are [runduced by the UNFCCC o reduce carbon sirissions
which includes issue of Certified Fmirsion Reductivne [CERY commanly kmown as “Cerhon Credire™
to mdividuals, busineises, apd nrganizations (Praject Participanis) for each fonnage of greenhouse pas
they help to reduse, avoid, ar remave, '

Wuarkoot Microfin offers 2 range of finaacial produets ta chomts to buy energy efficient Cooksioves,
Sofar bome sysiemns, Biogas digestars and water purifiers. Usagn of clean epergy products entitles them
to carpon credits as thay help 10 redoss, avaid, o remave corbon snisiions,

Muthaot Microfin shares demils of loans given to clientswith Carbon Credit agency whe are athorized
participant with UNFCCC Secrefariat, mivintes un application for issue of CER= f and on behalf of
Muthnot Micrafin (Rights for such carban credits already released ry project participants to Muothoat).
After dus verifleation of application subnnited. COM registry lssues CERs in the name of Muthoot
Micrafin. Muthcot Micrafin sells these CERs svaiishle with us to Carbon credit apency amd the agency
will trangfer funds tn Muthoat Mivtafin afier deducting costs-agresd as per the sorsement, The fusds
recerved RZainsl vatbon credits are available oo Mutloot Microfin far activities Iike Internal eapacity
building, markefing, <lient educntion, aftersabis sernces eto. whick would further enhianee the: salz of
clean energy produets.
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The alrje ciause of the Mannrandum of Associstion are required $o be smznded by Including the
energy efficient products and ancillartes 8s meniianed on the-resolutien. The vepfes of the proposed
alizred Menotandum of Associativa of the Compeny are ayaijable for inspection by the members at
the registered office uf the Cumpany on all werking diays, during business hours up (o the date of the
mecting and witl glso-be teude available at the nesting.

None af the drsstors, key tranagerisl personnel, of the Company or the relatives of the wforementionad
PEFSORE e in Aty way, finsncislly or ctherwise concerned wr interested i the said resolutions, except.
tey the extony of their sharehelding in the Company,

The Board recommmended the passing of the reselution af ltem No. 2 of the rutice a3 a special rosolution.

In respect of Ttem No, 3: AMENDMENT OF MUTHOOT MICROFIN EMPLOYEE 870CK
CIPTTON PLAN 201G

Mulhoot Migrofio Limited (*Company 7} adopted the Muthoot Micrafin Employee Stock Option Plan
214 {“ES0P 2016} which is teing implemented by the Conrpaay.

Based on the approval ol the Peard of Direcoors (“Beard™), and subject 1o the approval of the Members,
it 15 proposed that the ESGP 2016 be amended in order w somply with the regulatory roguirements in
terms of the Szcurities and Excilange Board of india (Share Based Emploves Denefis and Sweat
Louity] Regulelinns, 2021 (“SEB! SBEB & S Regulafions™} aod cermin other changes, W provide
ease of admlmistration of the nptions dpder the LEOY 20116 and which sre not premdicial o the inkerost
of the qurrent optivness of the Company.

The Resolutions contained ar ltem No. 3 seeh ta abtein the approval of Metbars by way of g Special
Resclatiog, for guthorizing the Beard to amand the ESOP 2016 aid do afl such sots, malters, desds and
things and to take it steps and ¢o ail things and gve such directions Bs may be regulred, necessary,
sxpediant, tneidental or desimable for giving effect 1y die amerdmeit of the ES0P 2014,

Copy of the nmendad ESOP 2016 of the Company witl be open far inspection by the membsers af the
Yegistered (Mfice of the Company st |3¢h Floor, Parines Ceesitenzn, Bandra Kurls Complex, Pandps
East, Mumbar, Maharashtra, 400031, India cn ali workiog days, during business hours up to the date of
the Mexting and will aleo be made available i the mesting,

Betails of the key variaons of the ES0P 2H 6 are provided betow:

1. Key Variations in the ESOP 1016:
PART - A

It is proposed (o inctude the following varintions in the ZSOP 2016 2 bring i t cotmplisnce
with e reguintory requirenyens in terms of the SERI SBED & SE Regulntions:

The SEBI SBER & SE Regulerions
fcquires the company to conatifule o
i The ESQP 214 did uot have & | compensstion committee fur the
'E reference to Comniittee, efministration of the Scheme.

Ui | Delostion of commitier

E

T
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The exercise price under the ESOP
2016 means Twaims e price

paabie By @ Opfion Crantee in
order ta exereise the Uplions granted
fa fin fm porsugnes of the £5CIP
074

i Accordingly, a new definition of
| Committee has beea ingludod in Clause
|20 )
2. 1(x1} Drefinition of employee 4"!'11:. definition of an employee,” sxespt in
 refation to sweal squity, has been rovised
Tha TSOF 2016 defines Emplovec a5 | undsy the SERTSBER & SE Repuiarions to
the fablowing: inelude an emploee at desigoated by ile
{i} -3 permepstt employez 4f the | company, who is éxclogively working io
Conpany working in [ndip o | Indieor putside India Further, the ambatl of
out of [ndiz, or an smployse has been expanded o jnclude
i employess  of  group  companies
i (i)} @ director of the Compemy, | including . ssrosiste  companies
! whether 2 whole thnedirector | Consequamly, stock options con be
o not, oF granted to emplovees of group ¢ompanies,
inpluding sszociniz companiss ns well.
{iii} soemployes 45 defined in sib-
clauses {iY or (i) of =2 | The ESCP 2016 iz baing revised 10 ailow
Subsidiary Campany. in India | the grant of optioss 1o the emplovees of
or auside or of a2 Holding | assoeigle and groap company as welfl.
Campury ol fhe Company,
Imat exaludes:
& an  ehiployes who 5 8
promoter {ae defined under
Applicable Lew) or belonging
1o che promoter group (as
defined under Apnlicable
i Law’: o
b. a dirgetar who either himself
or throush his relslive or
through any body corporate,
directly ar indirectly, fHolds
more fan 10% [ien percent)
of the Shares of the Company;
and
. a  Directyr  belng  an
' Independent MDirecter.
2. ftxv) | Exercise Price While a company 1s free (0 defermine the

exeToise price, the edisicise price s
reqaired to be in complisnce with e
sccounting  stendards  provided  under
Regubation 15 of the SEH] SBEE & SE

Regulgtions,

i The ESOP 20L6 15 being revised to provide
! that the exeroise price under the ESQOP
{2016 would be |n eompliancs with the
i metowning standards specified under the
i SER] SBED & SE Regulations, including
i any “Ouidonce Note on Ascounding for




empioyes share-based Payments” issued in |
thar regard from time e time.

N,

Additien of the- maxzimum npumber
of aptioss swhich can be graoted
da cloployes

The ESOPR 2016 daes not provide the
meximum number of options which
cen be granied por empiones.

SED] (SBER &5E) Repulations raquires
the sthemie to providt the guantym of
opticns 10 be granted pee employee.

The ESOF 2016 is bemy amended to maet
this reguirgment.

=

-

L ok [ TEHPF I
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Power of fhe compepsatian
commiites/  ouminaticn  and
remnneradon cammittec

the EROP 2016 provides for the :

administrabive  powers  of  the
Compensoticn Committes. {
provides for powers such as deciding
the exergise period, quantpm of
apticns o be granted and the toc
vithin which the smimns maey lapse,

Ag required under the SEBI SHEB & SE
Regulatians, the Compensation Cemmitiee
has been provided the authonty for
formulation, implemsnzation,
: admintsvation and superintendance of the
ESOF 2016, Further, post listing, the
Compensation  Cmnmitee shali b
constitorzd as required under Repulatlon
12 of the Securities end Pxchange Beoard of
tindia (Listine Obligatioos end Dhselosure
! Requiretneats} Ragalstions, 2015

i Undee Schedule t, Part B of the SEBRT
! SBER & SE Regulatons, apart from the
: powers already provvided, the
: Comipensation Commilies s abse mguitsl
E to lay down, infer alie

The Escreise Poriedd within which
the Omption Granies  shgcld
Exercise the Options amd that
Opbinns would lspee an Tailure o
Exercise the Option within (g
Lwegise Periol;

Tie spesified Hme peried within
which the Uptisn Grantee sl
Exarcise the Vested Option in e
; weEnt al wmmmation of
! employmant o7 resignation of an.
i Chption Grantee;

i The righl af sn Emplove w
Exereise all the Ontions Veste! in
him at one time of ol viron
points of dric within the Exercise
Pariod;

the procedure for funding the
exercise of options / SARs: and
the pracedure fur boy-back of
speified securites [ssved uader
the SEBI SBER & SE regalations,
if to b underialen at amy time by
the conpany, and the appiicable
terms and conditions, inchuding: :
{57 oermissible  sourees of !
financing for buy-hack; (if) any
mipiyum {imancia: thresholds to

{a}

b}

(dy

(e}




e

bz maintrined by the conpany s
per its fasi flnancia) satements,
and (i) limits opon guanium of
spocified  securities  that  the
campany may buy-back in a
finanial veer.

In eonpaction with Listng, the
Commitee: shall also  frame
suitable pelicizs and systems (D
ensure that there [s no vicladoo of
(&) Secarities gnd Exchange Eogrd

{f)

of India (Prohibitior af tnsider ;
Trading) Regulations, 201% (s :
amended from time 10 wmed {B) -

Sacurittes and Exehnnge Keasd of |

Irdia {Prohibition of Eravdulent
gnd  Unfair  Trede Fracri;e.f;
relasog to the Securitics Markel)

REopuletions, 2003 (as amended ;

from sime to tmé) and (c} any

wmher applicable regolstions a5
mhay be notified by the Securitics .

wad Exechnnge Board ol Imlie ér
oy other autharity ffom Gme Lo

time, by the Company and any .

Eamployes, as applicabis,

Clause 4.2 and 4.3 of the ESOF 2016 is :
being reviscd 17 inclide the aforcsid

powers of the Compeasation Commitiee,

Mipimum vesting pericd of 1 {onx)
yeariu case of death or Permunent
DMuabillty

The ESOP 280i6 in relation to the
*Westing Schedule® provides thak

U Empafover Sood Optious DFcarted

anier ESOF 2076 saail vist witiin
ot earifer i Jlonz; year and not
mive tun 1 towr! veare from e
e of sock Crrang ™

The minimum vesting period of ! {ong)
vear is not applicable incase of death er
permyaenl tisaiilily,

The EROP 201 6 is belng revised o provide
the afnresaid clarifocuion,

B.5(1v)

Treannent of optlons in case of
{ransfer or depulation 1o an

Apsucinde commpasy oranbsidiary or 3
i tramsforred or deputed o an wssociade

aauy culnpany in the proup

Prezautly, the ESOF 2016 does no?
addrass fiow depataden or transfer of
an eraplones’s sgrwizes oo thind
party by the Company would imipact
the optiones”s righta under the ESCE
3016, .

SEE[ SBEB & SE Rrgulations provido

thaat in vhe event that an employer, who has |

bevn granicd hepefits under 2 schoems, is

cotnpany, suhsidiary conIpany oe company
in ihe same Oroup 2= the Company, prioe
(o vesiing or exergize, the westing and
gagrgise ag por the tenms of gramt shall
comtinue in case of such tronsforred or
deputed emelovie aven after thie transfer or
deputaion.




: The ESOP 20H 6 s being revised to aecount

for the ahove requirement under {be SEBI

; SBI:B & SE Repplatians.

72(b}  Trearmert of options in case of | [T SEBISBES & EB Regulations require |

‘ death, permanent incapacity or | 2 company implemesting sn employes |

: retirement atock  option  acheme 18 frame anf

. appropriete policy wilh respect to death or |

* Presently. the BSOP 2016 provided | permenent meaproity of an employee. |

that in the event that there is | Forther, it 5 veguifed thst in cases of | l

| termination of amplomyment dug ta | retivement of an mpi:}yeﬂa tha unvested |
dealh o permanent disabllily, the | opoions shall vest 0 aceordance with the | i

| unvested aptivns wilt be desmed W | company’s pelicies and applicable laws,

i have vested and must be exercized
withim  stx nionths of dessh  or | The ESOP 261 being revized to account
permancnl incapacity as the case | {or the above requireinant under the SEBI
muy b SBER & SE Regulations

17 Muodificzticn of the scheme : Companies car vary the terms Jf the
! schenie to meet any reguiafory reqairement
Presemily, the ESOP 2016 provides : withowt secking shareholders' mpproval
, that: “Fer [Ae purpate of cfficiend | under the SEBT SRER & SE Kegyladdons,
: fplemzatatton end odmrmist atien
t af the Phaw, the Boand may ar 48 sele | The ESOP 2016 is belng revised to account
divtretet rowse any of the terms aend | Tor the above requiremant wnder the SEBT
coRditfons fn regpect of exiting o | SBEB & SE Regulations.
:: any mew gramt af Opticey sulrect
! the cumdition thet such ameinimen,
cillaradion, or wariasion, as M case

Dy Be s oman demimanral e the

{interest of Emplmyees.” )

213 j Dhselnanres reguired Companics & required  to make

Presentiv, the ESQP 2016 does not
orovide for disclosiks,

~ as provided In Part G of Schedule 1 of the
; SEBI SBEB & SE Rejrulstiony

diselesures in wrms uf Par & of Schedule |
Lefthe SEB1SBER & SE Repulitions.

The EROP 2016 is being revised b prowvide
1hat = necessary Disclosurex will be made
in lerm: of the SEB] SBEB & SE
Repulations al the tinte of grant, including

FPART - B

It is propossd to nclode the cenam additional terms and lo delete certain temis in tha ESOP
206 to provide ease of sdministretion of the options under the ESOP 2016 and which are not
orejudicial to the imzrest of the cumment optionees of the Compady

Addition of dispute
resnhitinn

il 1% proposad !hm all dlspu'r:s a.riqmg aut of or
in cornecthon with ESCP 2016 shali be refened
‘for arbimatisn 1 4 sode arbfroocr (rot heingan
employse) 10 be appointed by the Cowmifiee
I with the consent of the comcemed empiayee in




: zecordance  with the provisions  of the
Arbiteatton and Canziliation Act, 1496, n force
: al e relevant time The place of Asbitration is ¢
prepaszd o be Kochi. Indla end the
peacaslings o be condusted in English, The
posty of the arbitration are 10 ba borns by the
parties to the dispute in sush mopner 08 the
arbitrator shall direct in their arhitral awand,

2. | Detetion of certain provisions | Certain provisinns relatiog to restrictions an 1
refasing to restrictivns ont | share fransfers are being removed, owevet, 1

shire transter thay wili continue wr apply until the lisiing of
the Cmnpany. i
% ationafy fr the variacdon of the ESLE 20016:

fay The amethments, including those mentioned hersin (s5 Pan A), are proposed o be
underake in ordar (0 compty with e SER] SBEB & SE Regulalions om the Jisting of
the Company, and meke corespunding changes in the ESOP 2014,

(i The amendments, inciuding those meationed herein ias Pant B), are propused w be
undertaken in order W provide case of administration of optiona wnder the ESOP 2016

(e The proposed amendments atso contmin cerain editoral changes, and congistency
changes,

Directors {other than the promorer dicestos and Independant Birecinrs} dnd dther Keév Monggeria
Porsanmsed 0l the Company st fs subsidisndied), oe deemed o be conderned or intertsled. o e
extenl of etock aplions pranted’ 10 be granted parsuant o the BROP 2018 and to the exisnt of their
abareholding in the Company, if any.

None of the other DHrectore of the Company, or their reletives ace, in any way, concemed or intereated,
financially or ctherwise, In this reolution.

The provisions of the Companies Are 2G13 and the Securities and Exciangr Board of [ndis {Shoare
fused Employes Benefits and Sweat Egudnyy Reguolations, 2620, requine the Company 13 seek the
aporaval of the members by way of spezial resplution far impiementaron of the amended ESOP 2008
Accopdingdy. the:Board recommands the passing of the resnafubon set our at [tem Moo 3 by the way af
speciad resolution.

In respect of [temy No. 4: AMENIIMENT OF MUTHOOT MI FIN
STOCK OFTION PLAN 2022

1Y EMPLOYER

mMuthnot Microfin Limited (“Campany™ adopiad the Motkeot Microfin Limited Rmployee Sfotk
Dption Rlon 2022 (CEROP 20217 which is Deing mplemented by the Commrpany

Hagenl on the approval of the Hoard of Directors{ “Board™), and subjeet to e approvdl ol the Members,
it is prownezd chat the ESOP 2027 be amended In onder o comnply with e repulatory requiremenis in
termts of the Secorities and Exclange Board of indis (Share Hased Employec Benefie and Swest
Enuity'} Bepatations, 2021 ("SEBI SBER & 5E Repulations™) snd certain ather chanpes, (o provide
aace of adminictration of the codons weder the ESOP 2022 and which are not prejodicial tothe interest
of the current opticnees of HWe Company.




The Resolufions contained 2t [em Mo seck to obtain the appraval of Members by wiy of a Spevisd
Resolutica, Far uthorizing the Board 1o amend the ESOP 2072 and do all such acts, maters, deeds and
things and to take all steps and do wit mmgs and give such dircetions a5 may be reqmred MECCEEATY,
expedient, indidentat ar desirable fir giving ffact o the amendment of the ESOP 2022

Copy of the amended EXOP 2012 of the Company will be open for inspactian by the members it the
Registered OMfice of the Company at 12th Floor, Parines Crescanzo, Randra Kurla Complex, Bandra
East, Mumbai, Maharsshers, 40005 |, Tndiz on al) warking days, dering business hours up 1o ﬂu: date of
the Meeting and will alss bz made ayaitable at e mecting.

Detatls of the key varistions of the ESOP 2023 urd provvided below:

1. Kev Variationy | 2022;

PART - A

It is proposed to include the following variations in the ESOF 2022 to bring it w compliance
with ihe regulatory requirements in terms of the SEBE SBEH & ST Regulations:

Definition af empinyee The definiuon of #n employer, except in
I ralation tn swegt equity, has been revised |
The: ESOP 2022 defines Emplovee ns | wnder the SEBI SBEB & SE Regulations to
the following: inctude tn timployee as designased by the
(1] a perminent smpiovee of | company, who is cxelesiyely working in

ke Company werking in [ india or outside [ndia. Furtber, the ambit of

Bsudia or cut of fndia; ar an eriployee has been expanded fo nclude

_ ; aigpiovecs . of  greup compaples,
(i) & direztor of the Comtpany. § including associnte cOm anies.
whether B whole  dme | Conssquentiy, stock  options cam e

director or Nt oF granted 10 empoyees of group companies,
including aasocizte companies a5 well.

(i) a0 employés as detfined in

B,

but does put inglude:

sub-clavses (i} or (i} of" a
Subsidinry of the Company,
as epplicable, 1n Indw
varsjde

upn empluyze whe 5 &2
promaoter (a9 defined under
Applieable Law) or @
persoR belpmging o the
promoter graup fas defined
under Appliceble Lew); ar

gz oireclor whn  gither
bhimself or through his
Relative or thwough any
hoty corporvate, durettly or
indirgctty, Anlds moro than

The ESOP 2022 is bemg revised 1o allpw
the grunt af oprions 1 the eanplovees ol the |
associate and group copnpany as well. :




10% ften percenn) of Uhe |
Shares of the Company.
HH :

: ol 8  Direcior being :
I Independent Dlractor, :
| |
2.1(xi7} | Exercise Price ! While a cempany i3 [ree 1 delermine the
X | axercise priez, the exersise price iz
: The exticize price Lnder the ESOP | wiuired 1o be in complisnce with the
2022 means “ohe price pavekle by an | scoounting  standards  proveded  under
' Cution Gramter fn ovder to Exarpise | Ragolstion 15 of twe SER] SBEB & SE
the Opricrs gramicd to Afm ¥7 | Repulations.
Firyudace of the Plan ™
The ESOP 2022 is being reviged w provide
that the ewervisa price under the ESOP
1023 would be in compliance with the
accounting standards specified gnder the
! SEB] SBEB & SE Regulations, including:
: jany ‘Uuidence MNole on Aecouning for
' ! gmplayves shate-based Paymonts’ suwnl in
i ! that resand from fime (o time.
ni Additien af the maxlmum nomber | SEBI {SEER &5EY Ragulations réguins
of aptinos which cap be granted to | the scheme to pravide the guethum of
an emploype oplions b pranted per employes,
- The EEOY 2073 dies pol provide the | The EROP 2022 is being amendad i meat |
i mANImum mumber of options which | this regoirenient ;
; van be granred per amploves, - :
43 : Power of the COmPEREALoR | Az reguired undor the SER{ SREE & H4E
: cammitice’ nomigation  aed | Bepulations, the Campensation Cotnmittes |

"
£

i

: within which the options mey lapse.

remuneration contmlifes

¢ formaiston,

The ESOP 2822 pruvide for the |
pedmunistralive  powers  of  the !
Compensation  Commites, |
preepv des for powaess such as deciding
the sxgrcise period, yuantum of
opticne to ke granted and the tme

has bean provided the autherity for
implementation,
sdmnistration and superittendenss ot the
ESCP 2032 Further, post listing o
Compencation  {onmitbee shall  be
constitited e required wmder Regulation.
1% of the Becurities and Exchange Board of
Indin {Lisfing Obligations and Discloswre
Kequiratnents) Regulations, 201 5.

Under Schadule 1. Watt B of the RERI
SBEB & SE Regulations, apart fron the
POWETS alrendy provided, the
Compensation Commiliee is alse required
te lay dovwn, inter =lia

(@) the precedure for fundlng  the
exercise of splicny / SARs; and
(b the procedwe Jfor buwwback of

sprvilied spourities ssued wler the
SEBI SBEB & SE regulations, if Liv
be undertaken al any tone by fhe

compiny, and the applicable terms |

and  conditiens, incheding: (i
permiseible sources of finnncing for

-

T




buv-back: (i) any minimum
financizl  thresholds w0 be
maistsined by the company as per
its 1nst financisl satermems: and {i1i)
limits upon quantum of specified
sgourities thol the company may
bug-back n a fnancial year.

fel In conmection with Ligting. the
Camumities ghall alse frams subtablc
pohisies and svstems to ensure that
thate is s violation of (2) Seourities
gnd  Fychanpe Boord of India
{Prohibition of Iawider  Trading)
Regugriogs, 213 (ax amended
from time to umel{h) Sccurities and
Exchange Board nof India
{Prohibition of Fraudulemt  wnd
Unfair Trade Praclicis multimg b
the Sceurjbias Markel) Fepulations, ;
2003 (gs amended om time Lo
time) amed (¢) env othey applicable
repulations a3 may be totified Ty
the Securities and Exchonge Toard
of India or any othar autharite from
timsz to timd, by the Company and
uny Tmpioyes, as applicable,

——

Clagse 4.2 and 4.3 of the ESOP 3122 (a
being revized to provids the sforesaid
pawer to the Compensation Commitien.

[Ap—

Miminium vesting period of | {fone)
¥eer in case of death ar Permanent
Disabitity

The ESOF 2037 1n reiakion i the
“Wearing Scheduls’ prowides ihat

“Orions Granted peder fhe I’.I:m;
Sheli Fest ot earlicr than winim |
periad of 1 fome) yedr and mot feapetr

TRt IaIniim pmaa‘ of ¥ (Foury !
years from the diie of Greas, ay
e ided by the nm:mrma* anel set fi'm'

it hee Crrod Legier, :

The minjmum vesting period of 1 {one) |
vear 15 not applicable in case of death or |
permanent disahility. |

The ES(YP 2022 is baing revised 10 provide
the aferesaid clarification.

.'{" Tict

Treatment of oplieons in case af
trapsfer or  depumalien 1 an
Bszhcidie gowmpany or Subsidiary
OF ALY COmpany in the group

Presently, the ESOF 2022 does not
address how deputation or ransfer of
an emplovee's servicas to & thurd
party by the C ompany wculbd impsact
I the optiones’s rights under the ESOP

| 2032,

In the ¢vent thal un empioves. whio fas
been granted Bencfitz wnder 4 schome, is
transferred oo depred o an associnte
coigpany prior to vesting ar exercise, the
vesting and exercise as per the warms of 3
grant shall continue in care of such®
wransferred ar deputad emploves even after 5

the transfer or deputation.




The ESOP 2037 i% being revised 10 sccaunt
for the above requirsment under the SEBE
SBEB & SE Repulations.

| Treatmert af options in rase of
- death or permanent incapaeily

(b}

i Progently the BROF 2027 pravides
that in the evenl thal thire s
terminaticn of smployment due fo
death or petinanant dizabiitty, the
unvestad aptions will be desmed 1o
bave wvested and must ke exersiced
within  six teonthe of death or
permnanent lncspacity a5 the cuse
may be.

The ESOP 2027 s bemg revised to aacount

The SFHI SBER £ EB Regulations requirg |
4 company implementing an smplovee |
seole  option  scheme 1o frame am |
approprate palicy with nespect W dieath or
pormapernil inchpaclbe of an emploves !
Farther, it &5 requifed that in cazes of
reifRINENT OT an empHoyess, the onvestd
options shall vest in aceerdance with the
sompany’s policies and applicabls lnws.

for the abowva requirtient urder the SFET
SEER & SE Repulations,

s Madification of the schems

Presently the ESOP 2022 provides
thasy “Fuhreci iz the pricr aggraval of
ting shizralodders of the Compary ainf
Appdivable Laws, fhe Committes |
miry, £ it decmes necdstiry, vy fhe
jertez of the Plon, freleding pursvice -
o omesting oy regulatory
requiremems, Jfor the purpass of -
cfficiant iz maningion ard
e nesivalion of the Plan ™ :

¢ For the sbove requirsment undar the SEHI

Companics can vary the ierms of the
scheme o meat any regulatory requirgment
without seeking shareholders” sppraval
under the SEB} SBEB £ SFE Ecgulations.

The ESOP 2022 iz helng ravized ta account

SBER & SE Regolations.

T
=
[

Disclomures rexquired

Presemily, the ESOP 2022 does not |
pravide fur disdosurss,

Companizs
Pdiselosures In terms of Part O of Schedele

e required 10 make

I of the SE8] SBEB & SE Reégulatitns.

The ESQPF 2022 is pelng revised to provide
thatthe necassary disclosurés will beminde
in wyms of the SEBI SDER & EE
Regutations at the time of grant, including
as provvided in Pard G af Schedute [ of the
SEBL SBER & SE Regulmions.

PART-B

ir ks proposad o inelude the cenein addidicnal terms and 10 delete cortain oms in the EROP
2022 1o orovide egse of sdministration of the cptions ander the ESOPF 2032 and which are nol
prejudicial W the interest of He cument opticness of the Compary,

N o pbealing I T PR i
1. Addition of dispute . 1t iz propesed thet a3l disputes aris
cesodution . in connection with EROP 20773 shall ha referred

, For arbiretion te a sale arbitrsios (rol baing an
j empioyeel Lo o appoimed by the Committes’
| with the consent of tho concermed anployes in




| mecordance  with  the  provisions of the
! Asbitration and Concilistion Act, 1996, in force
: al the rebevent time The place of Arhiirating
i propased  © be Kok, India and the
procesdings to ke condusted it English, The
costs of the arbitration. are to be bome by the
parties 1o the dispute in-such mmuner as the
srbitrater skatl direct in their arbitmal award.

2. : Deletion of cermain provisions | Certain provisions relating to restricions on

! relating to restrictions on | share trmsfers are being removed, however, |
; share trapsicr they il continue o apply wndl e lising of ;
the Compamy . |
k3 Ratipnale [or the varlativg of th OF 2021:

{r) The amendmente, including these mentiened hercin (as Part A), ote proposed i be
undertaken in order 1o comply with the SEBI SBEB & SE Regulations on the listing of che
L onpany, and moke comesponding cnangass 1o e ES0OP 2032,

ib; The amendments, meladivg those menboned herein (o Part 8). zre proposed 1o be
undertalien in order 4o provide ease of administration of options imder the ESGP )22,

ic) The preposed smendments 2lsa comain certain editoriol changes, ond consistency
chanpes

Biiregtors (ather than the promoter dirsctors and Indopondont Durectord) and othor Key Munsguri
Paesonme! of dee Conpny and i subsidiany{mes), are deemad to be concenred or Interested, te the
extent of slosk options granted’ ko he granted pursuant o the BSOP 2022 and 4o the exient of their
sharghalding in the Company, 1fany.

None of the other Directors of the Company, or their rulatives are, in any way, concerned oy Interested,
financially or otharwesg, in this resalution,

The pravisiens of the Companics Act, 2013 and the Securities and Exchange Beard of Indis {Share
Buged Emphoyee Benefits and Sweat Equiyy Regulations, 2021, raguite the Company to deek the
approvil of thie members v way of spacial resolution for implementatizn of the mnanded FEROP 20232
Actordingly. the Boerd recemmends the pessing of the resolution set o ot Itam No. 4 by the way of
special resnlition,
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