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5Bl Capital Markets Limited
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360 ONE WAM Limited
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other book running lead managers oppointed by the Company are collectively referred to as the “Book Running
Leod Managers” or the “BRLMs")

and

The Board of Directors

Dhoot Transmission Limited

Gut Mo 312, Nanekarwadi, Chakan Tg Khed
Dist. Pune, Chakan —410 501
Maharashtra, India



Dear Sir/ Madam,

Re: Proposed initial public offering of equity shares [the “Equity Shares”) of Dhoot Transmission Limited (the
“Company” and such offering, the “Offer”)

[In relation to the Company and its affiliates, we, Kirtane & pandit LLP, Chartered Accountants, are an
independent firm of chartered accountants. We have received a request from the Company to provide certain
confirmations in relation to the employee stock options scheme of the Company, namely, Dhoot Transmission
Private Limited (DTPL - Employee Stock Option Plan 2025, "ESOP 2025 or "Scheme"), The Scheme was
authorised by the Board of Directors on 2™ April 2025 and by a ordinary resolution of the shareholders passed
at the extraordinary general meating of the Company held on 2™ April 2025.

We have performed the following procedures:

i) Obtained and read the details of Scheme (included as Annexure A), prepared by the management of the
Company. Management of the Company Is responsible for the preparation af the Scheme in conformity
with the the Securities and Exchange Board of India [Share Based Emplovee Benefits and Sweat Equity)
Regulations, 2021, as amended, read with Circular Mo, CIR/CFD/POLICY CELL/2/2015 dated lune 16, 2015
issued by the Securities and Exchange Board of India (the “SEBI ESOP Regulations”). It is also responsible
for the maintenance of proper books of account and other records, and for providing all relevant
information, explanation and representation for the purpose of this certificate;

(i}  Read and compared the clauses of the Scheme with the SEB| ESOP Regulations to ensure the compliance
with SEBI ES0P Regulations;

{iif}  Read the resolution passed by the Board of directors held on 2™ April 2025 noting the approval accorded
to the ESOP-2025 Scheme and Extraordinary General meeting held on 2™ April 2025 noting the approval
accorded to the ESOP-2025 5cheme;

fiv] Reviewed the audited and restated financial statements of the Company, as applicable, the relevant form
filings made by the Company, the relevant statutory registers and any other relevant records of the

Company,;

{v}  the minutes of the meetings of the board of directors of the Company, the minutes of annual general
meetings and extra-ordinary general meetings of the Company; and

(vi} reviewed the grant letters issued to the employees of the Company pursuant to the ESOP Scheme.
Wea further confirm that the Scheme is in compliance with and have been framed and implemented in
accordance with the SEBI ESOP Regulations and the Companies Act, 2013 and the relevant guidance note or

accounting standard, if any, issued by the Institute of Chartered Accountants of India.

The compliance of the Scheme with the provisions of the SEB| ESOP Regulations is summarized as below:

Scheme
Part A - Employee Stock Option Scheme (“ESOP-2025")
1. Regulation 4; Eligibility Eligibility of the employees to participate in

the ESOP scheme 2025 of the Company was
determined by the Board prior to formation of
Nomination and Remuneration Committee.
Further, the Board at its meeting held on 23
December 2025 has constituted Momination
and Remuneration Committee, empowered
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to exercise powers and perform functions of
the Compensation Committee in terms of SEBI
ESOP Regulations.

Regulation 5: Constitution of Compensation Commit]

The Board at its meeting held on 23"
Decermber 2025 has constituted Nomination
and Remuneration Committ2e, empowersd
to exercise powers and perform functions of
the Compensation Committee in terms of SEB|
ESOP Regulations.

Regulation 6: Shareholder Approval

Shareholders' approval was received on 2™
April 2025 hence this regulation is in line with
the SEBI ESOP

Regulations

Regulation 7; Varlatian of terms of ES05

Nat Applicable since there is no variation in
the scheme as compared to the initial
approval of the Scheme

Regulation 9: Non transferability of option

Options are not Transferable and hence this
regulation is in line with the SEBl ESQP
Regulations

Regulation 11: ESOS implermented by unlisted
companies

Not Applicable as on date since this is
futuristics and dependent on the Listing of the
ESOP shares post IPO

Regulation 13: Certificate from Auditors

To be updated one day before DRHP based on
board meeting

Regulation 14: Disclosures

To be updated one day before DRHP based on
board meeting

Regulation 15: Accounting Policies

Company has followed appropriate
accounting Policy and hence this regulation is
in line with the SEBI ESOP regulations.

1a.

Regulation 17; Pricing

Company has obtained valuation report from
the certified Valuer and the pricing is in line
with such valuation report and hence this
regulation is in fine with the SEBI ESOP
regulations.

11.

Regulation 18: Vesting Period

As per the ESOP grant letter the minimum
vesting period is 1 year and hence this
regulation Is In line with the SEBI ESOP
regulations.

12,

Regulation 19: Rights of the option holder

As per the ESOP grant letter the option
Grantee does not have right to receive
dividend, or vote ar enjoy any of the rights of
the shareholders {till the options are
converted into the shares of the company and
hence this regulation is in line with the SEB|
ESOP rEEuIatIuns.

13.

Regulation 20: Conseguence of failure to exercise

option

The scheme is in line with the SEBI ESOP
Regulation

We confirm that, in terms of Regulation 5(2)(a) of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (the “SEBIICDR Regulations”), no employee stock options were
granted to any person other than current and former employees (as defined in Regulation 2{1){o) of the SEBI
ICDR Regulations) of the Company and there are no outstanding grants with any person other than such
employees,
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We also confirm the particulars stated at Annexure B with respect to ESOP-2025 S5cheme, As on date of this Red
Herring Prospectus, the Company has issued Equity Shares pursuant to exercising the stock options granted
pursuant to the ESOPF 2025.

We confirm that the information in this certificate is true, fair, correct, accurate and there is no untrue statement
or amission which would render the contents of this certificate misleading in its form or context and will enable
investors to make a well-informed decision,

We conducted cur examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) (the "Guidance Note”) in accordance with the generally accepted auditing standards
in India and other applicable authoritative pronouncements issued by the Institute of Chartered Accountants of
India. These standards require that we plan and perform the examination to obtain reasonable assurance about
the "Reparting Criteria”. The Guidance Note requires that we comply with the ethical requirements of the Code
of Ethics issued by the Institute of Chartered Accountants of India, We hereby confirm that while providing this
certificate we have complied with the Code of Ethics and the Standard on Quality Control ({SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements, issued by the Institute of Chartered Accountants of India,

This certificate is issued for the purpose of the Offer, and can be used, in full or part, for inclusion in the updated
draft red herring prospectus — |l to be filed by the Company with the Securities and Exchange Board of Indla
("SEBI"}, the red herring prospectus and prospectus to be filed by the Company with the Registrar of Companies,
Maharashtra at Pune (the "RoC"), SEB| and the BSE Limited and National Stock Exchange of India Limited
{collectively, the “Stock Exchanges”), and any other material used in connection with the Offer (together, the
"Offer Documents”).

We hereby consent (i) to our name Kirtana & Pandit LLP, Chartered Accountants and the afarementioned details
being included in the Offer Documents; and (ii) to the submission of this certificate to any regulatory / statutory/
gavernmental authority, stock exchanges, any other authority as may be required and/or for any other litigation
purposes and/or for the records to be maintained by the BRLMs in connection with the Offer and in accordance
with applicable law. We also consent to the inclusion of this certificate as a part of "“Materia! Contracts and
Documents for Inspection’ in connection with the Offer, which will be available to the public for inspection from
the date of filing of the red herring prospectus until the Bid/Offer Closing Date and on the website(s) of the
Company.

This certificate may be relied on by the BRLMs, their affiliates and legal counsels in relation to the Offer and to
assist the BRLMs in conducting and documenting their investigation and due diligence of the affairs of the
Company in connection with the Offer. We hereby consent to this certificate being disclosed by the BRLMs, if
required (i) by reason of any law, regulation, order or request of a court or by any governmental or competent
regulatory authority, or (i} in seeking to establish a defence in connection with, or to avoid, any actual, potential
or threatened legal, arbitral or regulatory proceeding or investigation.

Further, we consent to this certificate being uploaded, as may be necessary, as part of the back-up documents
to be retained In relation to the Offer on the online document repasitory platform established by each of the
Stock Exchanges, in accordance with SEBI Circular No. SEBIY/HO/CFD/CFD-TPD-1/P/CIR/2024/170 dated
December 5, 2024, as amended.

We undertake to immediately communicate, in writing, any changes to the abave information/confirmations,
as and when: (I} made available to us; or (il} we become aware of any such changes, to the BRLMs and the
Company untll the equity shares allotted in the Offer commence trading on the relevant stock exchanges. In the
absence of any such communication from us, the Company, the BRLMs and the legal advisors appointed with
respect to Offer can assume that there Is no change to the Information/confirmations forming part of this
certificate and accordingly, such information should be considered to be true and correct.

All capitalized terms used but not defined herein shall have the meaning assigned to them in the Offer
Documents.
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Yours Sincerely,

For Kirtane & Pandit LLP
ICA! Firm Registration Mo: 105215W/W100057

Digitally sgmad
MEhUI oy Malul Rajesh

Rajesh  she

Diake: 2026 08.0%
Shah 0245 34 0590
CA Mehul Shah

Partner
Membership No. 129408
UDIN: 26129408ISEGTNA44TS

Encl: Annexures A and B

CC:

Khaitan & Co

10" 13" & 14" Floors, Tower 1C
One World Centre

841, Senapati Bapat Marg
Mumbai 400 013

Maharashtra, India

Cyril Amarchand Mangaldas
5" Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Mumbai 400013
Maharashtra, India

Latham and Watkins LLP
9 Raffles Place

#42 - 02 Republic Plaza
Singapore 048619
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Annexure A

The DTPL — Employee Stock Option Plan 2025, comprising 22 pages, is attached herewith as Annexure
A and forms an integral part of this certificate,

L

DHOOT TRANSMISSION PRIVATE LIMITED
DTFL - Emplovee Stack Option Plan 2025
(*ESOP 2025™/ “FPlan™)

Registered Office: Gut No 312 Nanekarwadi, Chakan Tq Khed.
Dist Pune, Chakan, Maharashtra, India. 410501

CIN: U31300PN1998PTC131629
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Name, Objective and Term of the Plan

This emplovee stock option plan shall be called the “DTPL- Emplovee Stock Option Flan
W25 (“ESOP 2028 “Plan™

The abjectves of the Plan are

1 To motivate the key emplovees for then association with the Company and Assocmted
Ennhties, with 2 focus on rewarding Elgible Emplevess and long-term contnbutors m

=

Te awtrntﬁ.ndmﬂfﬁgﬁh&phrmﬁﬁquﬂﬁmﬁ:ﬂd
Entifies, by recognizing their high performance and motivating them to align their
individual contbutions with the Company and Associated Entity”s long-term business
zoals znd vision, thereby contributing o overall corporate growth and proftability; md

3. To emable Emploves: to become co-owners, thereby not cnly fostenng 3 sense of
in and benafil from frture wealth creafion ansine fom the Company and Associated
Enfity’s sueomss.

The Plan i sstablished with effect fom 2™ Apnl 2025 oo which the Sharsholders of the
Company have approved the Plan, and if shall continue to be i force until-

{1 itstermmaton by the Board Comuuttes (1f constinated) 22 per proviuions of Apphecable
Laws, or

() the date on which all the Options svmlable for mozance under the Plan have been
izmued and exercived
whchever 15 enber

The Plan has been formmisted mn accordances with the provimions of the Compames Act, 2013,
the Companes (Share Capital and Debenture:) Rules, 2014 issed thereunder and Securities
and Exchange Board of India (Share Based Employes Benefits and Sweat Equity) Regulations,
2021, Secuzities and Exchange Board of India (Tssue of Capetal snd Diaclosure Raquirements)
Regulshons, 2018, sach as smended and all other spphicabls regulstons and provision of law
for the hme being m force and shall be subject to aoy modificanons or amendments or re-
enactmants thereof which will be applicable post lisnng of the Company.

Dafinitions snd Interpretation
Definitions

i “Applicable Law:s™ means every law relating to Enployes Stock Ophons, to the extent
wolicible, tachiding sad wilkout Tasdiskon t5 e Companies Act, all plivint
regulafions of the Secunities and Exchanges Bowd of Indis partienlyuly i= connection
with or after Lisaing. incinding Securities and Exchonge Board of Indiy Act 1997, the
Secunnes and Exchange Board of Indus {Tarue of Capital and Dhsclosure Ragquirements)
Repulations Y18 (“ICDE Regulaton:"), the Secomnes and Exchange Board of India
(Lishng Obligation: and Disclomue Requrements) Repubbons, 2015 (FLODR
Eegulations”), the Seconnes and Exchange Board of India (Shore Based Emploves

S
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Benefits and Sweat Equmiy) Repulanons, 2021 (“SBEB Regulation:™), each as
amended sl snacted from e to tme read with all sirenlary and ponficatons woned
thereymder and all the relevant tax, secunfies, foreizn exchanze confrol or conporate
laws or amepdment: thereof meluding any cireulsr, nofficanon ssued thereunder by
regulatory suthorties of India or of any relevant ponsdiction or of any Stock Exchange
o whack the Shares may be histed or quoted.

*Aszeciste Company™ zhall have the sams meanime 3= defined under section 2(6) of
the Compames Act. 2013 and shall mcinde any present or future 3sociate company
of the Company 25 determuned under the Companies Act.

“Associated Entit(y)/(fec)” means:

«  Pre-Listing: Subsidiary Company(ies) mn India or outside India or of 2 Holding
Compazy of the Compaxzy;

+  Pout-litme: Groop Companyfies), melndme Subuidory Company or i
Associzie Company, i India or cuinde Indn or of 2 Holding Company of fhe
Company.

“Board ™ maeans the board of Directors of the Company.

“Company” mean: Dhoot Trammmmos Prvate Limned. 2 company registered m
India under the proviuons of the Compamies Act, 1955 having CIN:
UB1300FN1998PTC1 31629 and baving ity registered officest Gut No 312,
Narelarorad Chakan Tq Khed Dist Pune, Chakan Mahoashoa Indiz 410301

“Companies Act” means the Compames Act. 20013 read with rules roued thereunder
from time to time and includes any statubory modifications or re-enactments thereof

“C ommittes™ means the Nommaton and Remurernon Commones of the Board a5

conshituted or reconstiruied from time to time under the provinons of Apphcable Laws

Provided thai post Lusting, the Nomination and Remunsration of the Board, as
constituted or reconstfuted from time to fine unde Regulatiom 19 of the LODE
Regulabions, a3 amended fiom tme to time and having such powers as specified under
the SHEB Espulations read with powers specified in this Plan

“Company PoliciesTerms of Employmeni™ means the Company's polscies for
Emplayees and the terms of employment a= contmned n the employment letter and
the Company bandbook, which mcludes provimons requinng 2 desred. level of
peafomance, secunng confidentality, non-compete and oon-poaching of othei

Emplovess and customens, a5 amended from tume to time.
“Director” means a director appointed to the Board of the Company.

“Eligibility Criteria” mean the enfena 21 moy be deternymed from time to trme by
the Board 'Committes (if constituted) for pranting the Options to the Employees,

“Eligible Emploves™ maéans an Emploves who quahfies for issue of Ophons undsr
this Plan based on the svaluation process Gnalesd by the Board/ Comumittes st its sole
discretion and will inchude New Emplovess jommng the Company az well as those who

e
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bave besn appointed to jom the Company PROVIDED THAT the grant would oaly

“Employes” means
Pre-Listing :-

i 3 permanent emploves of the Company working wn Indis or outside India;

ii. 2 Duectorof the Company, whether 2 whole-time director or not; o

fii. anemployes 33 defined in clanses (Y or (1) of 2 Subsidisry Companyi{ias), in
India or outzide India or of 2 Holding Company of the Company.

bai excludes

a an emyploves who 3 3 Promoter or belongs fo fhe Promoter Group;

b. a2 Duector who sither by bmnselfor through iz elatrves or taough any body
corporate, directly or indirectly holds more than 10% of the outstanding
Shares of the Company; and

¢. o ndependent Duector,

Pozt-Listing :-
the term “Frployes™ 1o the extent apphicable. means —

i an emplovee 35 desgnated by the Company, who 15 exchouvely workmg m
India or outside Indsa;

.  aDuectorof the Company, whether 3 whole-time Director or not, including 2
pon-executive Director who is not 2 Promoter or mamber of the Promoter
Group; or

Ul anemployesas defined in sub clause (1} or (i), of a Group Company, including
Subsidiary Company or its Associzte Company, m India or outside India or of
2 Holding Company of the Company.

but doet not inclode

[ 1 an emploves who 15 3 Protaoter or a person beleaging to the Promoter Group;
o

b.  a Director who, sither himself or through his relative or through amy body
corporate, directly or indowetly, hold: more than 10% of the cutstanding
Shares of the Company; or

¢ Independent Durector,

“Employes Stock Opron” or “Oprion”™ means an ophon granted to an Employes,
which mives such Employes the nzht, but not an obligahon, to purchase or subsenbe
at 3 fuhure date the Shares underiving the Opaon af 3 pre-determuned price

“ESOP 20257 or “Plan™ means the ‘DTFL- Employee Stock Opoon Flan 2025°
under which the Company i= authon=ed to grant Options to the Emplovess.

“Exercize” of an Opton means 3n appheshon by an Option Grantes to the Company
for e of the Shares underlving the Ophons vested i bim m pursuanee of thas Plan,
m accordansce with the procedure laid down by the Compamy for exercize of Options.

“Exercize Period” means such tme peniod commencmg after Vesting within whuch
the Emploves shall have the night to Exercise the Options vested in bim in purtuancs

Sagatolas
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Name, Objective and Term of the Flan

This emplovee stock option plan shall be called the *DTPL- Employes Stock Option Plan
022" (VESOP 20257 “Plan™)

The objectives of the Plan are:

1. To wotivate the key smplovess for thetr association with the Company and Associated
Eonties, with 3 focus on rewarding Elipble Emploves: and long-temn contnburors m
alignmment with the sustained performance of the Company and Associsted Entities;

=

To atiract, vetain, and reward Eliphles Emplovess of the Company and Associated
Entities, by recopnizing then high performance and motwvatng them to algn thew
mdrvidmal commbuhons with the Company and Associated Enbiy®s long-term bunness
goals and vinon, thereby contnbuting to overzll corporate growth and profitabalety; and

3. To enshls Fmploves: to become co-owners, thereby mot only fostenng 2 zenzs of
ownership and abignment with shareholder interests but also allowing them to parhcipate
m 3nd bensfit from futwe wealth cezhor anung from the Compiny and Assocmted
Entity’s sucoess

The Plan s establizhed with effect from 2™ April 2025 on which the Shareholders of the
Company hrve approved the Plan and it shall contizee ic be m force unhl:

@) ot termmmabon by the Bomd Computiee (if constiated) a3 per provisons of Appheable
Laws, o
() the date on whoch all the Options available for wsuance under the Flan bave been
1ued and exercived
whachever i3 earhen
The Plan has besn formulsted m accordance with the provisions of the Compames Act, 2013,
the Compames (Share Capetal and Debertures) Rules, 2014 tssued thereunder and Secunihes
and Exchange Board of India (Share Based Emplovee Benafits and Sweat Equrty) Reguianions,
2021, Secusihes and Exchangs Board of India (Tasoe of Capatal and Dhisclosure Reaquorements)
Fepulanons, 2018, sach as amended and all other applicable repulations and provision of law

for the nme being m force and shall b+ subject o0 any modificatons or amendments or re-
enactments thereof which wall be applicable post listing of the Company.

Definitions and Interpretation
Definitions

L =Applicabls Laws™ means every low relating to Emploves Stock Ophons, to the extent
applirable, imelnding and without lowtahen to the Compames Act all relevamt
regulshions of the Secuntss and Exchange Board of Indiz particularly i connechon
with or after Lishng, inchoding Secunities and Exchange Board of India Act 1997, the
Secuntnies and Exchonge Board of Indis (Tzsue of Capital and Dhaclosme Reqummemsnt)
Eegulations 2018 (“ICDE Eegulations™), the Sacunties and Exchange Board of India
(Listing Ohlizations and Discloswe Requoements) Regulatons, 2015 (“LODR
Regulations™), the Secunties and Exchange Board of Indiz (Share Based Employee

Eagadalyl

Page 11 of 33



VL

viii.

Benafit and Sweat Equity) Repilatons, 2021 ("SBEE Regulation:™), each a=
amended and enscted from time to funs read with all ewrculars and notifications woned
thereundar and all the relevant tax, secunities, forsign exchange control or corporate
looes or amendments thereof welnding any cioeulnr, notficanon 12sued thersunder by
regulatory muthonnes of India or of any relevant jansdicton or of any Stock Exchange
oo whick the Shazes may be hated or quobed.

“Axtociate Company™ shall have the same meaning 21 definéd under zection 2(6) of
the Compantes Act, 2013 and shall mende wmwh‘mﬂmm
of the Company as determuned under the Companies Aet

“Associated Entit(y) (jes)" means:

+ Pre-Listing: Subsidiary Company(es) in India or cutside India or of 2 Holding
Company of the Company,

+  Post-Listmg Group Companyiies), mcluding Subsidiry Company or i
Associate Company, in India or cutside India or of 2 Holding Company of the

Company.
“Board” means the board of Durectors of the Company.

“Company” mean: Dhoot Trnesuspoen Private Lieted, 3 company regiatered m
India under the provisions of the Compamies Act, 1956 bhoang CIN:
U31300FN1998PTC1 31629 and baving its registered office st Gut  No 312,
Manskaroadi, Chakan Tq Khed Dist Pune, Chakon Mshwranhtra, India, 410501,

“Companies Act” means the Companses Act, 2013 read with mles powed thereumder
fiom tme to tme and melodes any statlory modifications or re-enactments thereof

“C ommittee™ means the Nommation and Remmershon Commuttes of the Boxd a1
constituted or reconstituted from Hime to iime under the provizions of Applicabls Laws
entrpifing supsrvision and sdensstranon of Plan.

Provided that post Lishing. the Nomunation and Remuneration of the Board as
constituted or mconstituted from ame to tme under Regulaton 19 of the LODR

Regalstions a3 amended fom time to time and having such powers as specified under
the SHER Regulations read with power: specified i this Plan.

“Company Policies Terms of Employment™ means the Company’s policies for
Employees znd the terms of employment 12 contuned i the employment letter and
hfmhmﬁ.ﬁ:hmh&ummmmgldmmdkwluf
performonce, secwmpe confidentishty, non-compeie and non-poaching of other
Employees snd customen. a5 amended from time to ime.

“Director” means a durector sppomnted o the Board of the Company.

“Eligibility Criteria” means the cntena as may be determined from tme to e by
the Board'Committes {if consttuted) for pranting the Options to the Employees.

“Eligible Employee™ means an Employves who quabfies for iszue of Ophons under
this Plan based on the evaluation process finalized by the Board/ Commmitee at 1t sole
diserstion and will mclude New Employess joming the Company as well as those who

Eagattyl
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have been appointed to jom the Company PROVIDED THAT the prant would enly
be effective when such employees have joined emplovment,

“Emploves” means
Pre-Listing :-

L a permanent smployee of the Company working in India or outside India:

fi.  aDuectorof the Company, whather 3 whole-time direcfor or not, or

il anemploves 51 defined in clauses (1) o (i) of 2 Submdisry Company(ies), in
Indiz or outzide India or of 2 Holding Company of the Company.

but sxchide:
2  anemploves whe 1= a Promoter or belongs to the Promoter Group;
corporate, directly or tnduertly balds mors than 10% of the outstanding

Shares of the Compaay; and
[ an [ndependent Disector.
Post-Listing :-

the texm “Emplovee™ to the extent applcable. means —

1L an emploves 25 dessprated by the Company, who 15 exclunvely workang m
Tndia or gutside India.

1.  aDirectorof the Comnpany, whether 2 whole-time Director or not, including 2
non-executive Director who iz not 3 Promoter or member of the Promoter
Group; or

1. an emploves a3 defined in sub cleuse (i) or (i), of 3 Group Company, meluding
Subndiary Company or 1ts Associate Company, mn India or outaade India or of
2 Holding Compary of the Company.

but does not inclnde

& anemploves who 13 2 Fromoter or 3 person beloonpmg to the Promoter Group:;
o
b a Duector who, sither humasalf or through kis melstrve or through my body

corporate, directly or induectly, holds more than 10% of the oubstanding
Shares of the Compary; or

¢ in Independimt Director,

“Employes Stock Option”™ or “Option™ means an ophon pranied io zn Employee,
which mives such Employes the nght. but not an ebhzation, to purchase or subscribe
at a fohure date the Shares underiving the Option at 2 pre-determned price

“ESOP 2025 or “Plan™ means the ‘DTPL- Emploves Stock Option Flan 2015
under which the Company 11 authonzed to gant Options to the Employees.

“Exercize” of an Option means an appheation by an Opton Granies to the Company
for 1szus of the Shares underlying the Options vested m hun, m purteance of thas Plan,
m accordance with the procedure lad down by the Company for exercise of Ophions.

“Exercize Period™ mean: such ttme penod commenmmy after Vesimp within wineh
the Emplovee shall have the nght to Exercise the Options vested m hum in purmuance

Sagatolal
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of the Plan.

“Exercize Price™ means the pnce payabis by an Option Grantes in order to Exercine
the Ophons granted to bum m purmunce of the Plan

“F air Markei Valne™ means the value of a Share of the Company a3 detezmuned by
=n mdependent valuer, 25 required by Apphcsble Laws for the tune being in force and
appomted by the Company from tme fio tme.

Provided that after Listing the tevm "Famr Market Valee' shall veferto “Market Pnce”
withan the meanmg of the SEED Regulations

“Grant™ means the process by which the Company tsue: Options to the Emploves:
unider the Plan

“Grant Date™ msans the date on which the Board'Comemittes (1f consmnuned)
approves the grant.

Explanation: For sccommting purpeses, the Grant Date will be determumed
accordance with applicabls accounting standards.

“Crant Letter™ mear: the formal commumnication i wrihng a5 regards o Grant made
conditions of the Option=

“Group” or “Group Company™ meins fwo or more companies which, dosctly or
mdirectly, are 1n posbon to-

i Exercise twenty-six parcent, or more of the voting rights in the ather company,
ar
. Appoint more than fifty percent of the members of the board of duectors m

the other company, or
fii  Control the manapement or affairs of the other company.

“Holding Company™ shall kave the same meaning 25 defined under Section 346 of
the Coumpamies Act.

“Independent Director™ shall have the same meaming augned to o under Sechon
149(8) of the Conmpasmes Act and'ce Regulanion 18{1%b) of the LODR Regulanisas
= applicable, 33 amended o re-enacted fom time to hme

“Imvestor” means erther of () BC Ana Imvestments XV Limied a2

meorporated under the laws of Mauntins, having 1= regstered office at Suge 110,
10th Floor, Ebene Heghis Building 34 Ebeme Cybercity, Ebens, Mambus
(“Investor 1), and (b) BC Asia Investments V] Lumted. 3 company meorporated
under the laws of Mauntius, having 1 regstered office at Swte 110, 10¢h Floor,

Ehene Heighis Building. 34 Ebene Cybercity, Ebene, Mamitins (“Invester 27,
“Investors”™ means a collective reference to (2) asd (k)

“Listing™ means the listing of the Company’s Shares on any mcogmzed Stock
Exchanpe puruant to an mutial public offer 2z per the Applcable Laws.

e
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Explanation: minz! public offer shall have the same meaning as a3ugned to it undsy
the ICDE. Regulstions.

1. “Loeng Lesve™ msan: mchk penod of absence from active service 3 ooy be
categonzed a3 long leave under the Company Policies (including but pot hoited o
sabbatical, srody leave, or exfended unpad leave), or any other period as may be
determined by the Board Commutiee (1f constituted), in 1is sole discrenon.

“Market Price” meaps the Latest avmlable closmg pnice on the recogrized Stock
Exchanze on which the Shares of the Compamy are hsted on the date immediaiely
prior to the Relevant Date

Explanation: In the case of Share: hated on more than ome recogmired Stock
m&ummmma-umnhmmahm:m

“Misconduct or “Cauze” mean: amy of the following acts or omiisions by

Employee inaddihon to any provimions prescnbed m the offer or terms of emplovment
amoymtng o vinianon or breack of tenms of emplovment 23 determuned by the

Board/Commutiee (if conshtuted) after promg the Employee an opportumity of beang
heard:

I dizhopest statements or 2ty of an Emploves, wath respect io the Company and

b mny misdemeance imvelving moral topimds dessit, dishomesty, or frand
communed by the Emploves:

c gy neghgence, misconduct or msubordmanan of the Emploves m
connection with the performance of his duntes and oblkzanons towards the
Company and Associnted Enntes,

d  breach by the Employee of any terma of his emploviment agresment or the
Company’s pobicies or other documents or directions of Company and
Assoiated Entities or any Applicable Laws, regulations, or legal obligations;

t participating or abstting a stnke o contravennon of any law for the time being
m force,

misconduct a5 provided under the labor laws after following the pnnciples of
natural fustice; or

3 any other terms and condiions a: nonfied by the Bowd'Commuttes (if
eonstituted) fom nme to tma.

“Option Graptees™ mean: an Emploves baving a nght but not an obliganen to

Exercise the Options snd shall deem to melude nonsnes’ legal bair of such Option

Crrantes in case of death of Ophon Crantes to the extent provizions of the Fln

appheable

. “Permanent Incapacity” means any diabuity of whatsosver nanwe, be if phyucal,
mental, or othernnse, which incapacitates or prevents or handicaps an Employes from
performng any specific job, work, or task wiuch the suid Emploves was capable of
performing  immediately before such dissblement = determined by the
Board'Comunittes (if constitated) based on 3 certificate of 3 medical expart identified
by the Board Commuttes (if comsmituted)
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xxxili. “Promeier” zhall have the same meamngz a5 defined under Secniom 2(6%) of the

Compames Act and'or the ICDR Regulahons as applicable, 3s may be amended o re-
enactad fom tme io mme.

xxxiv. “Promoter Group” shull have meaning 2= defined in the ICDE. Regulations,
xxxv. "Relevant Date” means any of the followmng dates a5 the context mquires:

z m the came of Grant, the Grant Diate; ar
b.  mthe case of Exercize, the date on which the notice of Exercise 1 given 1o the

Company by the Opton Grantes.

xxxVl “Retirement™ means retyement or superannuynon a3 per the mles of the Company
Pobces

XXXV “Secretarial Auditor:”™ means 3 company secretuy mn praches appoumted by 3
company under Enle § of the Compames (Mestings of Board and its Powers) Eules,
2014 to conduct secretaral audit purmant to Repuboon 24A of the LODR
Eegulanony

VI “Share{s)" means aquity shares of the Company of fice value of Ra. 100/-

(Rupees Hondred only) sack fully pud-up meludmy the squity shores ansng out of
the Exercise of Options granted under the Plan

oxix.  “Srtock Exchange” means Natwomal Stock Exchange of India Lumited, BSE Luouted,
or any other recogmred Stock Exchange m Indis on which the Company's Shares
are Bisted or to be hated i future.

x|, “Subsidiary Company” shall have the same meaning 23 defined under Sechon 2(8T)
of the Compames Act and aball mclude any present or futare subsidiary company of
the Company a3 determined under the Compames Act

xh “Unvested Option™ mesnt an Option m rewpect of winch the relevant Veating
Condibons have not been satishied and as such, the Ophion CGrantee has not become
aligihle to Exercise the Option.

.  “Vested Option” mears an Ophion in respect of which the relevant Vesting
Condifions have besn satisfied and the Opton Grantes baz become ehmble to
Exercise the Option

xlill - “Vesting™ means the proces: by which the employes becomes entitled to receive the
benefit of 3 prant made to hun'ber in pursuanes of the Plan,

xdiv. “esting Condition™ mean: amy condition subject to which the Ophons gronted
would vest m an Optiom Grantes,

xlv.  “Vesting Period” means the panod dunng which the Vesang of the Option granted
to the Dption Grantes, in pursuance of the Plan takes place.

Interpretation
In fhus Plan, unless the contrary mfention appears:

a) the clanse besdings mm for ease of reference only and shall not be relevant to
mterpretation;

Sagalicinl
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3.3

a4

35

i6

B 3 reference o 3 clmze mumber 13 2 reference to it sub-clauses;

] words m smpular mumber miclude the phural and vice versa;

d) words umporting 3 gender includs any other gender; and

e} a refsrence 1o 3 Schedule includes a reference to any part of that Schedules which 1=
meorporated by reference

f the terms defined sbove shall for the purposes of this Plan have the meaniegs hersin
specified and terms not defined above shall have the meaning: a3 defined in the
Companies Act or Applicable Laws includmg the SBEB Esgulations, as the context
requires. Reference fo any act, rules, statute or nobficyhon shall include any statutory
modificabion:, subshrution o re-emactment thereof

Authority and Ceiling

The sharebolders of the Company have vide ther ordinary resclution dated 2™ Apal 2025
approved the Flan authonmng the Board/' Compmittes (if constitwied) to grant not excesding
34439 (Thirty Four Thouzand Four Hundred and Thiriy Nine only) Ophons o the
ehzihle Employess mder the Flan m ons or more tnches, fiom ome to fme, which m
appregate sholl be exercisable mto not moge than 34,439 (Thirty Four Thourand Four
Hundred and Thirty Nine only) Shares, with éachk much Option confeming 3 right upon the
Emplovees to apply for one Share o the Company i accordance with the ternms and conditions
23 mxy be decyded under the Phn.

The maspmen pumber of Opnon: under the Plan that may be pranted each Eliphls Emploves
per Grant and m aggegate (akmp mio account all Granis) vary dependme upom the
9,184 (Nine Thomand One hundred and Eizhiy Four)

Provided that, pnor approval of shareholders by way of special rexolution kil be obtamad
1o case the Grant of Options to any wdentified Employee, dunng any one year, 15 equal to or
excesding ons percent of the isued eapital (exclnding outstanding wanants and convernons)
of the Company at the tume of Grant

1If an Opuon expires, Lapses. o becomes un-sxercisable due to aoy reacon. it shall be brought
back to the Ophions pool 23 mentioned 1n sub-clause 3.1 and shall become available for fature

Crrants, subyect to comphance with the provinions of the Applicable Laws

Wheere Shares are izsusd purmuant to the Exercise of Options under the Plan, the mastmmm
pumabar of Shares specified under sub-claonse 3.1 shall be reduced by the mumber of Shares so
prned.

In case of a Share sphit or consolidation, of the revised face value of the Shage = le=s or more
than the cument fyes value 3= prevailing on the date of coming mito foree of ths Plan, the
o mmber of Shares svailable for bang pranted under the Plan a3 specified above
sholl stand modified sccordmety, 5o 2= fo ensure that the cummlastve face valne (Mo of Shomes
X Face vaiue per Shue) prior to tuch Share sphit or consolidation remumps unchanzed afier
such Share split or consolidation.

In caze of fresh Gaant of Optons after Listine, the Company shall obtam pror approval from
resolubon in 2 peneral meetiny Further, the Company shall net Grant Optons wmder the Flan
unless it obtains m-prneple approval from the Stock Exchange,

Bagag nf 33
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(o)

Administration

Thae Plan shall be admumstered by the Board Communee (if constituted) of the Company upon
ity formation. All gquestions of interpretanon of the Plan shall be determmed by the
Boxd Committes (1f constituted) , and such deterpunation shall be final and binding wpon all
persons having an tnterest in the Plan or is any Option tsved thereunder. Neither the Company
nor the Board Committes (if constitated) shall ba hiable for amy action or determination made
1o good faith with respect to the Plan or any Options grantsd thersunder

The Board Commutiwe (if constituted) shall m secordinee with this Flan and Applicable Laws,
determme the followmg-

The Ehmbubity Critena for Grast of Ophon to the Fhipible Employees;

The quentum of Options to be sranted under the Plan per Ebgible Employes and 1n apprepats,
subject to the ceilings as specified i sub-clomes 3 ] and 32

Grantes 3nd may lapse 1 case of wrmination of employment for Misconduet’ Canse:

The Exercise Period within which Emplovee: can Exercise ther Vesied Options and that the
Ophoos would lapse on failure to Exercise the sxme within the Exercise Penod;

The condibions under which Option vested = Employess may Lapse in case of termunation or

Tesignaton;

The nght of an Employes to Exercise all the Options, vested in him 3t one feme of 5t vanon:

point: of tuoe within the exercise pervod;

The specified time penod withsn which the Employes shall exercize the Vested Options i the

event of ferminyhon or rengnation;

Obtamng permusmion: fiom, malong penodic reports o regelatory anthores, a5 moy be

required and epsuring compliance with all modelines applicable in this regard,

The procedure for making a far and resorable adpstment to the endtlement meladmg

adjustment o the mmber of Opons and to the Exercise Pnce in case of corporate achon:

such 33 nghis 1ssue, bonus issues, merpey, sale of divinon and others. In this regard, the

t the pumber and price of Ophons shall be adimsted 1n & manner such that total value of the
Options m the hands of the Option Grantee remains the same after much corporate action:
and

it the Vesting Pariod and the life of the Options thall be left unaltered a: far 32 possible to
protect the nghts of the Option Grantees

The procedige and terms for the Grant. Vesting and Exercise of Optiens in case of Ophon

Grastess who e on a long leave;

Formmlabe suitable policies and procedure: o ensure that there 1= no violation of Applicable

Laws, m elation to this Plan by the Compamy and the Elgible Emplovess;

Approve forms, wniting: and‘or apreements for uie m pursmnce of the Plan;

The procedure for funding the Exercise of Opions, s permutted under the Applicable Laws;

and

The procedwe for bov-back of specified secunites 1zmued under SBED Repulabons of 1o be

wundertiken at snv e by the Company, snd the appheable terms and conditons, mcluding

1 permmyable sowees of fnancomne for ay-back;

1. amy minmwem fnoneal thresholds to be mamtmred by the Company a2z per s bt
finsncial statements; and

ut ot open quantum of specified secunties that the Company may buy-back m 2 financial

year.
Specified secunties means a3 defined under the Secunties and Exchanes Board of India

(Bayback of Secunities) Regulstions, 2018,
To deal with all icsdental and related matters in connection with the tems (3) to (o) above
and othervise to ensurs comphance with the requrements of Applicable Laws

Bagain.ci3d
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6.1
{a)

)

(a)

Post Lisang, the Board'Committes (1f constituted) chall frame surtable policies and procedures
to ensure that there 13 no violanon of any secuntes laws welnding Secunties and Exchange
Bowrd of India (Prohibition of Insider Trading) Regultions, 2015 and the Secunities amd

Hoard of Indis (Prolbition of Fraudulent and Usfair Trade Practices Relsting 1o
Secunties Market) Regubnens, 2003, as amended from mme o time or any statutory
modificaion or re-ensctment of thess regulathons by the Company or amy of vy Eligvhle
Employess, az appheable.

Eligibility and Applicability

Ooly Eligible Emplovees wathin the meamung of thit Plan are shmble for beang Granted
Opoons under the Plan The specific Ehgible Emplovees to whom the Option would be
Granied and ther Ehpibibty Crena shall be determined by the BoardCommuttes (f
constitated) at its sole ducretion.

Pre Liatmg, fhe Plan =hall be applcable io the Company, us Subsidiary Compamy(ies),
Holding Companmy and therr Elimble Emplovess

Peost Listing, the Plan shall be appheable to the Company, its Group Company ineluding
Subsdiary Company{ies) and s Associate Company, Holdimg Company and thew Eliihle
Employess.

Provided that i case of amy Grant of Options to the Ehgible Employess of the Group
Compamv(ies) meliding Subsidizry Companviies) and i Assoaste Company, Holdmg
Company as applicable, the Company shall obtan prior approval of the shareholders of the
Company by way of 2 special resalution.

The appraizal process for Elipble Emplovess for Crant of Opoons shall be decided from tme
o tome by the Board 'Commuties (if conshimted) . The broad crtena for review and selechon
myy meinds parameters ke desizranon, temure, pasfomuanes dunne the previous vears, fumrs
pumﬂ,nﬂm'h:ﬁmuhpxtm&smmﬁrgﬂmﬂmfmmjﬁrﬂ:
the broad critenia for selection shall be basis prior work experience, applicable skills,
deuignated job tole or such other factes 3= determuned by the Board/Commuties (if
comstrtuted)

CGrant and Acceptance of Grant
Grant of Optiony

Crants contemplated under the Plan thall be made on such day and month 23 decided by the
Bowrd Commuttes (1f constrtuted) ot 1ty sole discretion.

Each Grant of Options wnder the Plan shall be made m wnitmg by the Compaay to Ebzble
requiremsniy 31 preseribed under Appheable Law: and wnll specify the momber of Optons
to whach the Option Grantee 15 enfitled, the Exercize Prnice, method of payment, Vesting
dateds), Vesting Condition(s) and such other detals a3 the Bourd/Committes (if constituted)
may specify.

Avcceptance of the Grant

Azny Eligible Emploves mtending to accept the Grant made under s Plan must pve his
scceptance of the Grant m the prescribed commumestion mode. on or before the closing date
which shall sot be more than 60 days from the Grant, 22 specified m the Grant Letter.

Sagaiioizl
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7.1

Upon recaipt of the sccaptance by the Company m the prescribed mode of commumeanon,
the Eligible Emploves chall become an Option Grantes. Failure to provade such acceptance
within the specified penod shall result ix rejecton of the Grant unless the Board Commaties

Frovided thst the Gmant chall become effective anly upon the mdnadus] contmmng to satsfy
the definition of “Emploves” 2 s#t ot n thus Plan

No mi:ma'l*hyﬂ-ﬂm&u at the time of Grant and mn] Exercise of Vested

Vesting Schedule and Vesting Conditions

Opnons panted under the Plan shall vest not sarher than mummum penod of 1 (Coe) year
and not later than maxomum penod of 5 (Five) years from the date of Grant The
BomdConumuties (1f constimuted) at it discretion moy zrant Opnon: specifving Vesting Penod
ranging between munimpm and mooommm penod x3 afore stated.

Provided that m the event of death or Permanent Incapacity of an Employes, the mummum
Vestimg Penod of | (one) year shall not be spplicable and in such metances the Ophons shell
Vet on the-date of death or Permanent Incapacity, as the case may be.

Provided Further that i case where Options are granted by the Company under the Plan m
hen of Option beld by a person under 3 sumular Plan an asother company (“Transferor
Company™) whsch has merped. demerged. ananped or amalgamated with the Company, the
peniod duning which the Option granted by the Transferor Company were bald by him thall be
sdjusted szamat the mintmem Vesting Penod requised undes this Sub-elnse and ahall be
subect to complianes with the Apphicable Laws.

Provided further that prios to Listing, in case of Retirement, all Unvested Options a5 on the
date of Retrement chall bpse However, post Listng, m case of Retwrement, all the Unvested
Options a3 on the date of Retrement would conkmue to vest m accordance with the ongmal
vesting schednles sven after the Retwement m accordance with the Company”s Polictes and
provisions of the then prevaihing Applicablea Laws.

The Options panted to the Eipible Emplovees shall Vest subject to the fulfillment of the
Vestmg Condifions as cuthiced in the table below

Ophons f0  west subject to  contnmed
employment with Cempany or Associated
Eatit

Ophons to vest subject to achevement of
pufomimes” taupet{s) basis paametes
mehiding but not losted to:

e

Based oa Performance * mevenne (profitability growth targets of the
Company as par soonal budpets;

* schisvement of muket capitalizstion
muletemes;

e ——
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Any other parameters as tha Board' Commutiee
(if comtiuted) may deem appropnate based
upok the aznual operating plas and a5 may be
specified in the Grant Letter ot the time of
Grant.

*The relative weightige of performance condition: shall be detemmined by the
Board Commattes (if constited} on exch Grant which may differ from Emploves to
Employee or classes thereaf

mwmvmcmmﬂmﬁ‘m ubpect to which Vestmg would take
place, shall be commumicated to each Option Grantes indnadually in the letter 1ssued at the
tume of Grant

As 2 prevequisite for a valid Vesting, an Option Grantese 15 requmed to be o emplovment, oo
the date of Vesting and mist cesther be serang s notice for termination of employment/
senrice, nor be subject to any diseiphinary procesdings pending agamst him on such date of
?&hhmdwmmwmﬂp&m&mﬂnw
Vesting shall be kept in abevance unhl disposal of the procesdings, and such Vesting shall be
determimed secordmpgly. In case of termunanon from emplovment’ service dus to Miconduct/
Comse, the provisions set out under the clinse 82 of the Plan aball apply.

The Vestng dafes, Vestinz schedule and Vessmz Condition{s) in respect of the Ophoms
ganted mmder the Plan shall be determined by the Board Commurtes (of constied) and may
vary from an Emplovee to Employee or any clzas thereof and ¢ or m respect of the mumber or
parcentage of Options to be vested and would be outined m the document piven to the Cphon
Graniee at the tume of Grant of Ophons

Vesting of Options in care of Option Grantes on Long Leave

The pened of Long Leave shall not be consnideved i determamng the Vesting Penod m the
event the Ophon Grantes 15 on a sabbantical. In all sther events including approved sarmed leave
and sick leave, the penod of leave zhall be included to calculate the Vesting Period unless
otherwise determined by the Board'Committes (if constitated)

Acceleration of Vesting in certain cnzes

(a)  Subject to elapse of munmum Vestng Pened of 1(One) year from the Grant Dare

E The BaardCommttes (if constriuted) thall have the power to sccelerate Vesting of any
er all Unvesred Options and the Board' Commmttes (1f construted) may decide the
quantumy and tmimg of accalaration ot iy sole duseretion.

n The Board may determune the terms and conditions of accelerstion of Vesting mncluding
quantum or percentage of Unvested Options entiffed for accelerated Vestng,
conndenng any parameter at is sole discretion such a3 temoe of the Opton Grantees,
period elapsed from the Grant Date and any other aspect.
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i The Options remaining Unvested a5 on date of meeting of the Board conndenng the
proposal for such acceleration, may at the discrebon of the Board be deemed 1o vest
with effect from that date or from such other date a3 the Board may determine

Exercize
Exercize Price

{3} Pre-Litting, the Fxarrise Price per Opnon =hall be determined by the Board Commutiee
(of constiruted) which shall not be lesy than the face value of the Shares of the Company.
at the tome of Grant.

(o) Post-Listing, the Exercise Price per Option a: defermined by the Commuttee. shall not
be less than the face value of the Shares and shall not exceed the Maket Price of the
Shares a5 ont Grant Date. The specific Exercite Price shall be inhmated to the Ehmble
Employee m the Grant Letter at the tume of Grant.

() Pavment of the Exercise Price shall be made by 3 crossed cheque or 3 demand draft dravm
in favour of the Company or by electronic mode through banking chanpels such as
National Elsctome Funds Tramsfer (NEFT), Feal Time Gros: Settlement (RTGS),
Inmediate Payment Service (IMPS) or i such other manmer a3 the Board Commanes (1
constitted) may decide

Exercize Periad

(a) Exercize Period whils in employment:
The Exercice Period m respect of the Vezted Ophon zhall be subject to 3 maximum period
of 5 (Five) year: from the date of Vestmg of Options or such shorter penod 25 may be
prescnbed by the Board'Commuttes (if conststuted) m the Grant Letter at the time of Grant
All the Vested Options may be sxsicized by the Option Grantes a3t once or at vanows poinis
of tume within the Exercize Pericd.

(b} Exercite in case of separation from smployment! tervice:

The Opticns can be exeicised by the Option Grantes 33 under

hJJd:l‘-’tmepumum

Rasignaton | |date of wrang
terminarion can the Unvested Ophions 25 on the
1 {ql:lrﬁmdmllmaihyhﬂpm lat worinng doy sholl stand
to Muzonduet! |either on or before last working eancelled
Comsa) or withmm the Exercise Penod
winchever 1z earher,
Termination |All the Vestad Options at the tume the Unvested Options at the
3 deie to |such  termnston  shafl of zuch termmation thall sand)
Mizcondner! |cancelled with effect from the ancelled with sffect fom the date
Cauze of such termuination. f such termunation
All the Vested Options 33 on thelPner 0 L , ;. ecase off
3 nlm‘d:udﬂﬂ:um:hﬂ ; all Usvested Option:
exercisable by the Option a3 on the date of Retirement shall
within 3 _period of 13 {Twelve){lapoe

paid o3l
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depuiation an s o o

within !

6 fm:’ iagtie "o digptiiin. il 2hill ba govesnsd n scccubuce with thia

Asrociated '
Entities

7 apart from  |Vested Optionz 2z on that date terminanon  thall stand
thoze exarcised by the Opoon ancelled  unless otharnse
mentioned |or not, and such dectmon chall by Applicable Laws
abore

8.3  Vielation of pori-smplovment obligation:

Prior to Listing, If the Bowrd/'Committes (if constituted) determines that an Option Grantes,
after separation from the Company or Associated Entines, b joined or engaged with any
entity operafing in 3 bunness stmlar to or competitrve with the Group, the followang shall
wpply

o The Employes must promptly nobfy the Company of much employment or engagement.
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85

21

10

10.1

10.2

s Subject to Applicable Laws, the Emploves shall be requmred to transfier all Shares beld by
thim 10 2 Person identified by the Company, which may melode Investors, thewr affiliates,
or the Promoter

¢ Such transfer sthall be executed af Fair Market Value, regardiess of whether the Employes
mtends to hauidate, transfer, or sell the Shares at that tame.

Post Listing. thiz clauss shall becoms defimet.

Procedure of Exercize

The Options shall be desmad to be Exercissd when 3z Ophon Grantes makes an apphicanon
i wntng o the Company or by any other maans a1 decaded by the Board'Commuties (1f
constituted) iscluding doough any online portal / platferm, for obtuirang Shoves agamst the
Optons vested 1o dom, subject to payment of Exercise Price, applicable taxes and compliance
of other requisite conditions of Exercise and upon subsequent allomment of Share: pursaant 1o
such application.

The Options not exerciseidipiilin the prescibed Exercive Perind shall lapse and the Option
et added back fothe Options pool.

Listing

Upon Listing the Option Grantes or ks pomines/ legal bewr, wherever apphicable, can zell
Shares m the open market af any time n sccordance with Apphicable Laws and Compary
Pobicwes mubject to any lock m penod a3 per Applicable Laws

Upon Lasting and subpect to other provinons of the Applieable Lyon, the Company ahall list
pew Shares 1sued under the Plan, immediately on the recopmuzed Stock Exchanpe(s) subject
to the followmp conditions:

2) The Plan t5 m comphance with the Appheabls Laws;

b} A statemect is filed and the Company obtains an in-principls approval from the recognized
Stock Exchange(z);

€} As and when an Exercize 13 made, the Company notifies the concermned mecognized Stock

Exchynge(s) az per the Applicable Laves

Eight of First Rafuzal

Prior o Listing. if an Emploves intends to fransfer Shares allotted o him under this Plan to
zny permon Intended Transferes™) before the Listing the Promotzrs and Promoter Group
thall have the nght of first refisal over uch Shares

The Emploves must notfy the Board Conumittes (if constituted) of ks misntion to transfer,
providing details such as the oumber of Shares to be transforved, partsculars of the Intended
Tramzferes, the consuderation and any other mformation requaed by the Board Commuttes (2f
conatinated)
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103  The Board/Commmties (if comstriuted) shall mbtmnate the detmls of such miended tranafier
{(“F.OFR. Offer”) to the Promoters and Promater Group within 30 (thirty) days from the date
of receipt of the aforemennoned notification. Thereafter, the Promoters and Promoter Croup
shall have 30 (thuty) days to exercuse their nght of first refosal If they do not exescise thas
nght wathun the specified tmeframe, the ROFE, Offer wall then be extended to the Investors.
The Board Committes (if constined) shall notify Iovestors about the ROFR Offer within 15
(fifteen) days after the expmation of the 30 (thoty) days given to the Promoters and Promotes
Group. The Investors shall then have 30 (thurty) days to exercise thew nght of first refinsal from
the date of recespt of this mfwnation

i04  The Promoters and Promoter Group or Investors, 3s the case may be, may accept the ROFE

Offer to purchase Shares amopy themeelres in proportion te their respective sharshaldmes m
Iheﬂnmpnr:m capital a3 of the daie of the Commitiee’s mbhmanon.

105 I any Promoter or member of the Promoter Croup chooses not to acquire then full enttlement
of Shares, the remamme mievested Promoters may acqure those Shares in proportion to thew
respactive shareholdings in the Company. I the ROFR Offer i1 extendad to the Investors, and
amy of them do ot aeguire their full entitlement, the remaming mtsrected sharehaldsrs moy
acquire those Shares m proportion to thedr respsctive sharebaldmes n the Company.

106 The connderation i conrsction with exercize of nght of first refusal shall be lower of the
following:
a. The Faur Market Value of Share prevailing as on date of mnfimanon of such intended
tranafier by the Emploves to the Board Commuties (if constituted) | or
b. The amount of conuderanon mtmaded to the Boawd Committes (1f constinated) .

107 Ifthe Promoters and Promeoter Group and Investors ful to exercise their npht within the pened
as stated 13 aforesnd clauses, the ROFR Offer sholl be deemed to have Lipsed and the
Emploves may transfer the Shares to the Intended Transferes at 2 pnce and on terms no less
favorable than thoss outlined in the ROFR. Offer, subject to Board approval which zhall be
determined a5 per the provisions of the articles of association of the Company. The Board shall
have absohute discrenon in amesiment of the Intended Transferes s elipibility to purchase the
Shares. The Board shall convey it decizion within 30 (thurty) days poat the Board mesnng i
which the matter was consadered or within 45 (forty-five) days of the lapse of the ROFE. Offer,
whichever 13 earhey

For aveadames of doubt, it 13 hereby clanfied that thas clause 10 thall ceass to be applicabls,
oa Listing, of the Compary.

1L Lock-in of Shares

The Shayes issued pwamant to Exercise of Ophon: may be subject to lock-in period a3
prescribed by the Board Commities (if comsttuted) at the time of allotment of Shares
Additional resmections a3 may be presenbed under Applicable Laws mcluding that under the
code of conduct framaed by the Company under the Secunties and Exchange Board of India
(Probutnnon of Insider Trading), Regulatians, 2015, a3 amended, shall apply.
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1. Restriction on transfer of Options

12.1  The Optiens shall not be directly or mdwectly pledped, bypothecated mortgaped ar othervwise
abensted io any other marner

122 The Ophons thall not be directly o1 indirectly tansferabls to any person exespt o the svent
of death of the Option Grantee, i which cxse provizions at stib-clause 3.2(b) wonld apply.

123 No perzon other than the Opnon Crantes shall be snnitled to Exercise the Ophion except in the
evant of the death of the Option Grantes holder, m whoch case provisions at mb- clanss . 2(k)

124  In the event that-an Employee wha hes been pranted benefity under 2 Plan, 15 transferred
pursuant to scheme of ananpemeni, amaleamation mesger or demerzer of contumed m the
existing company, prior to the Vestng or Exercise the treatment of Options o such case shall
be specifisd it such schems of avangement. amalpamahon merger of demerge provided that
sach trestment shall not be preyudicial to the wntetest of the Emploves.

12 Oilser Terms and Condition:
131 Lastng of Shares

In cose of Listnr, the Board 15 authonzed to do mech nefy, deeds and thines melndime bat not
bmited to amendment of thns Flan to pake the Plan comphant of any Apphcable Laws
pevatling af that tume.

132 The Opnon Grantes shall not have a npht to recerve any divadend or to voie or In any manney
enjoy the benafits of 2 shareholder m respect of Ophon: sranted . 81l Shares underivine much
Optons are 2lletted on Fxerese of such Ophon

133 Nothing herein &5 mtended to or shall grve the Option Grantes any night or status of any kind
as-a shareholder of the Company (for example. bonus Shares, nghts Shares, dividend, votmg,
et} m respect of any Shares covered by the Grant unless the Option Grantee exercizes the
Option and becomes a registered bolder of the Shares of the Company.

134 If the Company issues bonus or rights Shares, the Option Grandes wall not be elipible for the
bonns or nghts Shares in the capacity of an Option Grantee. However, an adjustment fo the
mumber of Options or the Exercize Price or both would be made 1n accordance wath sub-clmse
4.2 () of the Plan.

14. Deducton Kecovery of Tax

141  The labihty of paying taxes, if any, in respect of Optons granted pursuant to thes Plan and the
Shares imwed pursuant to Exercise thersof shall be entirely on Option Grantes and shall be in
accondance with the provinons of Income Tax Aet, 196] read wath rules issued thereunder
and'or Income Tax Laws of respective countries as apphicable 10 Elipble Employees of

Company and Associated Entity™s workmng abroad, of any.
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147  The Company and Associated Entities shall have the right to deduct from the Option Grantes's
salary or mcover any tax thst 1 requmed to be deducted or recovered under the Apphcable
Laws. In case of non-confiniance of emplovment, the outstanding smount of the tax shall be
recovered fully on or before full md fnal settlemant

1453 The Company shall have mo obhigation to allot Share(s) untl the Company”s tax deduchon
ohligations, if any, have been satisfied by the Opnon Grantes 1o full

15, Authority to vary terms

15.1 The Board may, iof it deems necessary, vary the terma of the Optons panted under the Flan
et yet exercsed by the Employess, subject to complance with the requuemens: of the
Applicable Laws and approval of the thareholders by 2 special resolution in 3 genena| mesnng
in such manmer that mch vanation 1= not detrimental to the mievest of the Emplovess. The
notice for pasiing special resolution for variation of tenmy of the Plan thall dizclose full of the
varistion, the raticnale therefere, and the demils of the swploves: who are bensficimes of
mueh vanshon

Provided that post Listine_ the Company shall be entifled to vary the tevms of the Plan to meet
any regulstory requirement without secking shaveholders™ approval by way of 2 special
resoluhon

132  The Company may also re-pnce the Options whach are nof exercised, whether or not they bave
vested, 1f Plan 15 rendered unattractive due to fall m the value of the Shares, provided that the
Compary ensures that such re-pncmy shall not be debimestal to the interest of the Option
Graniee and approval of the sharsholders by way of a special resolution has been obtained for
such ye-pricing.

16 Miscellaneon:
161  Goveruoen! Repulations

This Plan shall be subject 1o all Apphicable Laws, and approvals fiom povernment authonnes.
The Grant and the allotment of Shares under this Plan shall also be subject to the Company
requiring Fmplaves: to comply with all Applicable Laws

162 Inshility to obtain authority

The mability of the Company to obtain authority from any regulstory body loving jundichon
over the Company, or under any Applicable Lawe, fior the lawful manance and sale of any
Shares hereumder shall reheve and wholly discharge the Company from any and all habihty
in yespect of the fallure to troe or sell much Shaves.

163 Nather the existence of this Plan nor the fact that an mdividual has on any cccason been
granted an Option shall give such individual any nght entitlement or expectstion that he has
or wnll | fubwre have any such neht. entitlement or expectstion to participate m this Plan by

164 The nghis granted to an Ophon Grantee upon the grant of an Ophon shall not afford the
Option Grantee any nght: or additional rights to compensation or damages i contequence

Hagaifofyl
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of the loss or termunstion of hux office or emplovment with the Company or Ascciated
Entities , for any reason whatsoever {whether or pot mch rermmnanon 13 ultomately held to be

wrongful or unfair)

165 The Ophon Grantes shall not be entitled to any compensahon or damages fior any loss or
potential loss which be may miffer by reason of bamz unable fo Exercize an Option = whole
o In part.

166 Paropaton m the Flan thall not be constoed 35 any guwantee of refon on edquty
mvestment. Aoy loss due to fncmanors | the morket price of the Shares and the msks
associated with the wvestments are those of the Opton Cranms alone.

167 Ip the evest of Exercise of Opoons msulnng o fractional Shaves, the Bowd'Comemuriee (i
consttuted) thall be enntled to round off the number of Shares to be med to the pearest
whole number, and the Exercize Price shall be accordingly admated.

17. Certificate from Secretarial Raditors

Upon Listing, the Board shall 3t sack annual geceral mesting place before the sharebolde= 2
certificate from the Secretarial Auditors of the Company that the Plan ha: been tunplemented
1 accondance with the SBEB Ragulatbions and in accordance with the resolunon of the
Company i the geceral meeting. The Board thall al:o make the requisite disclosures of the
Plan, in the maneer specified under the SBEB Regulations and Companies Act.

18.  Natices

181 Al notices of communication reqmired to be given by the Company to an Ophion Grantee by
virtue of this Plan shall be in wnnng. The communications shall be made by the Company in
any oae of move of the fallowing wavs:

t  Sending communications) to the address of the Option Grantes available in the records of the
Company, and/ or

. Delivenog the commumcation(s) to the Option Grantee m perzon with acknowledgement of
receipt thersof and’ or

i Emaling the communicanon(y) to the Option Grantee at the official emmnl address provaded of
amy by the Company dunng the contirmases of emplovment or at the smz] address provided
by the Option Grantes after cessation of employment.

182  All notices of commumcation to be grven by an Option Grantee to the Company 1 respect of
Pian shall be sent to the address menhonad below-

Deugnation : Mr. Dhmren Shath
Address - Dhoot Transmission Pyt Lid Gut No. 102, Pathan Road Farola,
Tq. Paithan Dist Chha Sambhajinagar - 431 105,
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19, Nomination

The Option Grantee has to nomunate 3 person as his noounee. The noounee m case of death or
legal incapacity of Ophon Grantee shall be the legal representstive mcopmsed by the
Company 25 the mbertor of the Ophon Grantes o respect of all nights and hiabelities for the
parposes of this Plan.

. Accounting and Disclosure:

101  The Company shall follow the mles/'mgulations applicabls to accounting of Opnons with
reference to faur value as on date of Grant.

0.1 The rulesregulations to be followed shall include but oot kouted to the IND AS/ Guidance
Note on Accounting for emploves thaye-based pavments and/ or any relevani Accounhng
Standards a: may be prescribed by the Institute of Chartered Accountants of India or any other
appropnate authonity, fom tune to mmoe, mcluding the disclonwe requrements presenbed
therem,

203  Afer Lisnng, the Company shall comply with the accounting and disclosure requirements 22
prescribed nndey Regulation 15 of the SHEB Regulshons

2L Governing Laws

211 The tevms and condiions of the Plan shall be governed by and construed m accordance with
the laws of Indiz ncludmg the Income Tax Laws znd Foresgn Exchinge Law= menhoned
below.

212 Iocome TaxLaws

The provinons of the Income Tax Act. 196] and Rules made thereundsr 23 amended and
enacted fiom time to time shall be applicable in respect of taxabibity of Employees and the
Company ansing out of any transaction in the Options.

213 Foreips Exchange Laws

In case any O'ptions sre granted to any Emploves being resident cutnde India belonging to the
Company. the provasions of the Foreign Exchange Manapement Act, 1999 and Eules or
Repulations made theresnder a5 amended and snacted from tume to tume shall be applicable
and the Company has to comply with mmch requirements 32 preseribed in connsction math
Grant, vest, Exercss of Opoons and allotment of Shares thereof.

14 Jurizdiction

121 The Cowts m Pune, Mahymishtra shall have junsdiction in respect of sny and all motters,
disputes ar differences aneng n relation to or out of this Plan.

122  Nothing m ths sub-clmse wall bowever ot e night of the Company to bring procesdings
apamst any Emploves in connecnon with tis Flan:

1) in zny other court of competent Jonsdeton; or
) concwrently m more than ope junsdhchon.

13 Severabiliy

In the svent any one or more of the provisions contaned 1ot Plan shall for aoy reason be
held to be mvabd, illegal or unenforceable m any respect, such 1ovahdity, dlegality or

Logattoign
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be construed a3 if such imvalid, illegal. or unsnforceable provisions had never been st forth
Tnﬂhﬂn;ﬁaﬂhemﬁdma:mﬁuw&hﬁmﬁummm@m
teros.

24, Confidentiality

241  An Opoen Grantes mnst keep the detanls of the Flan and all other documents in connechon
thereto smctly confidential and must not disclose the detmls with any of hus pesr, colleagues,
or that of ity affihates. In case Ophon Grantés1s found 10 breach of this confidennality clanse,
the Company hax wndivputed ripht to termmnate amy apreement, and afl unexercised Ophons
breach of this confidentiality clause shall be final binding and cannot be questioned by Option
Crantee In caze of pon-adberence to the pronmon: of this clauze, the Beard Commuttes (1f
constytted) shall have the suthonty to deal with such cases a3 1t may deem fit.

M2 Omacceptimce of the grant of Opticn offered by the Company, it shall be deemed that as of the
Opuon Grantes bas authonzed the Company 1o disclose mformation relating to tha Optios
Grantes during the process of tmplementation of the Plan or while avaling any consulting or
advizory services therwo! or any other moidental services to ity officers, profesmonal advisors,
apents and consuliants on 3 peed-to-know bams
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Annexure B

The following are the details of the Equity Shares issued under the ESOP-2025 Scheme on a guarterly basis;

June, 2026 11,500 468

As on the date of this certificate, the details of aptions granted, exercised and lapsed, on a cumulative basis are
as follows:

ESOP poal 2,860,917
Dptigns granted 2,071,279
Options forfeited/lapsed/cancelled il
Options exercised 11,500
Total number of Equity Shares arising as a result of exercise of options 11,500
Dptions vested (including options that have been exercised) 11,500
Total number of options outstanding in force 2,059,778

As on date of this certificate, the Company has issued 11,500 Equity Shares pursuant to the exercise of stock
options granted pursuant to the ESOP 2025.

The detalls of the ESOP-2025 Scheme are as follows:

Taotal Options 28,608,917 28,69,917 MA MNA
Options granted 13,44,029 7,27,250 NA NA
Exercise Price (in %) 468 ARH MA NA
Options vested 11,500 MA MA MA
Options exercised*® 11,500 NA NA MNA
warestoterercse taptions | 150 | wa ol
Options forfeited/lapsed NA MNA MA MA
Variation of terms of options MA A MA LT
Money realized by exercise of options 53,82,000 NA NA MNA
Total number of options in force 20,589,779 7.27,250 MNA NA
E::piwaaawim detail of options granted NA NA NA NA
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Particulars

2026 till the
date of this

i. Key managerial personnel

- Mr. Nitinkumar Dagdulal Kalani

NA

1,53,250

- Mr. Dhiren Vinodrai Sheth

42,735

N&

NA

MNA

ii. Senlor management

- Mr. Naveen Kumar

NA

5,74,000

- Somshekhar Patil

42,735

NA

- Gurpal Singh

42,735

NA

NA

NA

iil. Any other employee who received a
grant in any one year of options
amounting to 5% or maore of the
options granted during the year

NA

NA,

MA

MNA

iv. Identified employees who were
granted options during any one year
equal to ar exceeding 1% of the issued
capital {excluding outstanding
warrants and conversions) of the
Company at the time of grant

WA

N&

NA

NA

Fully diluted earnings per equity share
(face value of 2 Equity Share) pursuant to
issue of Equity Shares on exercise of
options calculated in accardance with the
accounting standard Ind AS 33 for
‘Earnings per Share’

MNA

MNA

MNA

MNA

Lock-in

MA

NA

MNA

NA

Difference, if any, between employee
compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost calculated
on the basis of fair value of stock options
and its impact on profits and on the
Earnings per equity share (face value of 32
Equity Share)

MNA

NA

MNA

MNA

Description of the pricing formula method
and significant assumptions used during
the wyear to estimate the fair values of
options,  including weighted-average
infarmation, namely,

NA

NA

NA

MNA

Page 32 of 33



risk-free  interest rate, expected life,
expected volatility, expected dividends
and the price of the underlying share in
market at the time of grant of the option

NA

MA

A

Impact on profit and earnings per Equity
Share (face value of 2 Equity Share, as
applicable} of the last three years if the
accounting policies prescribed in the SEBI
ESOP Regulations had been followed in
respect of options granted in the last three
years

MA

MA

intention of the KMPs, senior
management and whole-time directors
who are holders of Equity Shares allotted
on exercise of aptions granted to sell their
equity shares within three maonths after
the date of listing of Eguity Shares
pursuant to the Offer

Ma

MA&

MA

NA

Intention to sell Equity Shares arising out
of an employee stock option scheme
within three months after the listing of
Equity Shares, by Directors, key
managerial personnel, senior
management and employees having
Equity Shares arising out of an employee
stock option scheme, amounting to more
than 1% of the issued capital {excluding
outstanding warrants and conversions)

NA

MNA

*11,500 options granted to Nitinkumar Dagdulal Kalani were exercised on May 07, 2026 at an exercise price of

Rs. 468 per equity share.
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