
































following shall, inter alia, be taken into consideration by the Nomination & Remuneration
Committee:
1. the number and price of options shall be adjusted in a manner such that total value
to the employee of the options remains the same after the corporate action;
2. the vesting period and the life of the options shall be left unaltered as far as
possible to protect the rights of the employee(s) who is granted such options;
k) the grant, vesting and exercise of options in case of employees who are on long leave;
I) the procedure for cashless exercise of options, if any
m) to amend, alter, vary or modify any other terms of the Plan subject to the approval of the
Board &/ or shareholder’s as may be required.
n) The Nomination & Remuneration Committee shall frame suitable policies and systems to
ensure that there is no violation of:
- Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014
- SEBI (Prohibition of Insider Trading) Regulations, 2015; and
- Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade
Practices relating to Securities Market) Regulations, 2003 as amended from time to time

by any employee or the company.

The members of the Nomination & Remuneration Committee and their powers and functions can be
specified, varied, altered or modified from time to time by the Board of Directors subject to such rules
and regulations as may be in force. The Board may further provide that the Nomination &
Remuneration Committee shall exercise certain powers only after consulting the Board of Directors
of the Company, as the case may be.

12.4  Liability of Members of the Nomination & Remuneration Committee

No member of the Nomination & Remuneration Committee shall be personally liable for any decision
or action made in good faith with respect to the Plan.

The Nomination & Remuneration Committee members or invitees shall, however, abstain from
participating in and deciding matters that directly affect their individual ownership interests under the
Plan.

13 Grant of Options
13.1  Grant Limits

: The Committee may from time to time make Grants to one or more Employees, determined
by it to be eligible for participation in the Plan in accordance with the provisions of Section
21 of the Plan. Shares shall be deemed to have been issued under the Plan only to the extent
actually issued and delivered pursuant to a Grant. The aggregate number of shares which may
be issued under the Plan shall be adjusted in the same manner as equity shares in case of any

corporate action(s).
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. The CHAIRMAN & MANAGING DIRECTOR may recommend to the board and the
Nomination & Remuneration Committee to grant option rights to any employee, other than
himself, who satisfies the conditions of the granting of the option right

° The Grant shall be at such price as may be determined by the Nomination & Remuneration
Committee and shall be specified in the Grant.

. Approval of sharcholders by way of separate resolution in the general meeting shall be
obtained by the Company in case of;

(a) Grant of Option to employees of a subsidiary; and

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

. The Grant shall be in writing and shall specify the number of options granted, the price payable
for exercising the options, the date/s on which some or all of the Options shall be eligible for
vesting, fulfillment of the performance and other conditions, etc. if any, subject to which
vesting shall take place and other terms and conditions thereto.

. The option shall not be transferable and can be exercised only by the employees

. The total no of Options available for grant under the Plan shall not, at any time, exceed
8,00,000 (Eight Lakhs only) Options, exercisable into shares.

. The option right that is abandoned, lapsed or expires without being exetcised by the option
right owner in accordance with this program shall not be taken into consideration upon
calculation of the maximum provided for in the preceding paragraph.

13.2  Shares offered

The shares to be offered pursuant to a Grant shall be from the authorized share capital of Ester
Industries Limited.

13.3  Structure of the plan

Each Option would entitle the Option holder to subscribe to 1 (one) Share on the payment of the
Exercise Price.

There shall be a minimum period of one year between the Grant of Options and the Vesting of
Option.

Upon the Employee continuing in employment with the Company and upon compliance with the
terms of this Scheme, the Options Granted by the Company on the recommendations of the
Nomination & Remuneration Committee would vest with the Employees over the Vesting Period set
out in this Plan.
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13.4  Grant Plan

All employees who are eligible as per Section 21 of the Plan shall be granted options on the date they
become eligible under the Plan. However, the Nomination & Remuneration Committee has absolute
right in granting options even if the emplovees do not meet or meet, one or more of the eligibility
criteria given in Section 21.

13.5 Grant Criteria

All eligible employees will be granted options by the Nomination & Remuneration Committee on the
basis of some or all of the following criteria, basis the discretion of the Nomination & Remuneration

Committee:

¥ Level and role of the employee;

. Tenure with the organization;

. Such other factors as the Nomination & Remuneration Committee may decide from time to

time on the recommendation of the board, including qualifications, contribution towards the
growth of the Company and other functional and managerial factors

14 Vesting of Options
141  Vesting plan

The vesting period for the grant shall be decided by the Nomination & Remuneration Committee

For eligible employees as identified by the Nomination & Remuneration Committee and at their sole
discretion. The minimum vesting petiod will be 1 (one) year from the date of grant. The vesting of
the options shall take place over a maximum of 6 (Six) years from the date of grant. If any long leave
(as defined in clause 9) is taken by the employee, then the duration of this leave will be added to the
vesting period. The Nomination & Remuneration Committee may waive of the long leave duration.

In case of new employees, the minimum period of one year shall be reckoned from the date of Grant
of Options.

The organization may decide to impose individual and organizational performance vesting criteria or
any other vesting criteria as it may see fit, from time to time.

The employee shall return the signed Option Agreement within two weeks to the Company to notify
his/ her acceptance from the date of being officially notified of options being granted to him.

Notwithstanding anything to the contrary in this plan, the Nomination & Remuneration Committee
may be entitled to in its absolute discretion, to vary or alter the Vesting Date from employee to
employee or for different grades of employees, as it may deem fit.

14.2  Exetcise of unvested options

The Nomination & Remuneration Committee in its absolute discretion, may vary the terms and
conditions of exercise of unvested options as it may deem fit, subject to the minimum lock-in
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conditions applicable at that time but will not extend the vesting date and/or period as communicated
to the employee in the initial grant.

14.3 Acceleration of Vesting Period

Subject to the provisions of the applicable law, the Nomination & Remuneration Committee may, at
its absolute discretion and on a case-by-case basis, provide for accelerated Vesting. whereby, the date
of Vesting is advanced to a date that is before the original Vesting date as specified in the Option
Agreement, provided that in no event shall the Vesting period pursuant to such accelerated Vesting
be shorter than one year from the date of grant.

15 Exercise of Options
15.1 Exercise plan

There shall be no lock-in after the options have vested. The Vested options would be eligible to be
exercised from the Vesting Date itself subject to the opening of the exercise window. The option right
owner shall exercise the options before the end of 10 (Ten) years from the Grant Date. The Shares
arising out of Exercise of Vested Options would not be subject to any lock-in-period after such
Exercise, except as required by the then Applicable law.

Notwithstanding any provisions to the contrary in this Plan, the Options must be exercised within ten
years from the date of grant.

15.2 Exetcise price

The Exercise Price would be decided by the Nomination & Remuneration Committee subject
to compliance with the provisions of the SEBI (Share Based Employee Benefits) Regulation,
2014, in the Committee’s meeting on the date of Grant. Such exercise price will be intimated
to the eligible employee at the time of grant of options to them. The Exercise price shall not
exceed the fair market value as on the Date of Grant and shall not be below the Face Value
of the share.

The Company may reprice the unexercised Options, whether or not such Options have been
vested, if there is a fall in the share price in the market which renders the Grant price
unattractive.

However, the Company will ensure that such repricing should not be detrimental to the
interest of the employees and the approval of the shareholders of the Company in a General
Meeting has been obtained for such repricing,

15.3  Other aspects

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

Exit plan

Any Employee or ex-employee will be free to sell his allotted Shares in the open matket, subject to

any holding restrictions by SEBI, if any, at the time of the then applicable law.

17

Termination of Employment

If a Grantee’s employment with the Company terminates:
ploy pany

| Ester Industries Limited

For Cause, then all Options, vested (but not Exercised) or unvested, stand cancelled / lapsed.

Cause shall mean, as determined by the Nomination & Remuneration Committee, which
includes but not limited to, (i) the engaging by the Employee in willful, reckless or grossly
negligent misconduct which is determined by the Nomination & Remuneration Committee to
be detrimental to the interest of the Company or any of its affiliates, monetatily or otherwise,
or (i) the Employee’s pleading guilty to or conviction of a felony (iii) theft, sexual harassment,
fraud, misfeasance, breach of trust or wrongful disclosure of any secret or confidential
information about the Company to any third party , or (iv) employment of the Employee in
any other organization or provision of services by the Employee for any other organization
while employed with the Company.

Due to voluntary resignation on the part of the Grantee, all vested options have to be exercised
within a period of 1 months from the day of submitting the resignation but prior to the
Employee ceasing to be in the employment of the Company, post which they will be
considered lapsed. All unvested options will lapse immediately upon the submission of
resignation.

In case of termination without cause, all unvested options will lapse immediately on the date
when the notice for termination is given to the employee. All vested options need to be
exercised within 1 month from the date such notice is given, but prior to the Employee ceasing
to be in the employment of the Company, post which they will be considered lapsed.

On completion of his employment (or other service) due to Retirement or Superannuation, all
unvested options will immediately vest- subject to the minimum lock in conditions as specified
by the Companies Act, SEBI or any other applicable guidelines at that point of time and the
Grantee shall have the right to Exercise all vested Options within a period of 3 months from
his last working day, post which the options will be lapsed.

In the event of Abandonment by an employee, all Options, vested (but not Exercised) and
unvested, stand cancelled / lapsed.

Plot No-11
Infocity-1,




18

For reasons other than those refetrred above in this Section 17 or Section 18 below, the
Nomination & Remuneration Committee will decide whether the vested options on the date
of termination or cessation of employment can be exercised by the employee or not, and the
manner in which unvested options shall be dealt with, including any accelerated vesting,
cancellation or otherwise, and such decision shall be final.

In the event that an employee who has been granted options is transferred or deputed to an
associate company prior to vesting or exercise, the vesting and exercise as per the terms of
grant shall continue in case of such transferred or deputed employee even after the transfer or
deputation.

Death and Total & Permanent Disability

If a Grantee dies or becomes totally and permanently disabled while an employee of the Company,

the granted Stock Options shall vest and can be exercised as below:

19

In the event of death of an Employee while in employment with the Company, all the Options
granted to him till such date and lying unvested shall vest in the legal heirs/nominees of the
deceased Employee. All the Vested Options shall be permitted to be exercised within a period
of 6 months from the date of death of the Employee or the expiry of the Exercise Period,
whichever is earlier. Any Vested Options not Exercised within this aforesaid period shall lapse
at the end of the aforesaid period.

In the event that the termination of an Employee’s employment with the Company is as a
result of total or permanent incapacity (i.e., incapacity to engage in work as a result of sickness,
mental disability or otherwise or by reason of accident), all the Options granted to him till
such date of permanent incapacitation and lying unvested, shall vest in him on that day. All
the Vested Options shall be permitted to be exercised within a petiod of 6 months from the
date of permanent incapacitation or the expiry of the Exercise Period, whichever is earlier.
Any Vested Options not Exercised within this aforesaid period shall lapse at the end of the
aforesaid period.

Non Assignability

The Option shall not be transferable or assignable by the Employee, otherwise than by will or the
Applicable Law and distribution and the Option shall be exercisable, during the Employee’s lifetime,

only by him or, during periods of legal disability, by his legal representative/inheritor. No Option shall

be subject to execution, attachment or similar process. The Options granted shall not be pledged,

hypothecated, mortgaged or otherwise alienated in any other manner. If the option right owner tries

to transfer or abandon or dispose of the option tight or the rights relating thereto whether voluntarily

or obligatorily, the said right(s) shall expire immediately

20
201
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Rights of an employee
Shareholder rights
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Neither Employee, nor his successor, shall have any of the rights of a shareholder of the Company
with respect to the Options until the shares are allotted by the company

20.2 Change of Employment within Company

Except as may be otherwise provided in this Plan, the Option granted hereunder shall not be affected
by any change of employment so long as the employee continues to be employed by the Company, or
a subsidiary of the Company.

20.3 Terms and conditions of Shares

All Shares acquired under the Plan will rank pari passu with all other Shares of the Company for the
time being in issue. The employee shall not have the right to receive any dividend or to vote or in any
manner enjoy the benefits of a shareholder in respect of options granted to him, till shares are issued

on exercise of option.

21 Eligibility
A Stock Option Grant made putsuant to the Plan may be Granted only to an individual who, at the
titme of Grant,

. Is an employee of the Company and/or
J Has been identified as a key resource by the Nomination & Remuneration Committee
based on factors such as performance, tenure, level, and role

The Nomination & Remuneration Committee however is authorized to change the eligibility criteria
from time to time, on the recommendation of the Board and subject to the SEBI (Share Based
Employee Benefits) Regulations, 2014.

Each Graat shall be evidenced by a written instrument duly executed by or on behalf of the Company.
21.1 Grants to nominee directors

Where an Employee is a Director nominated by an institution as its representative on the Board, an
Option may only be granted if:

i.  The contract or agreement entered into between the institution nominating its employee as
the Directot, and the Director so appointed shall, iuter alia, specify the following:
a. whether the Grants by the Company under the Plan can be accepted by the said
employee in his capacity as Director of the Company;
b. that Grant if made to the Director, shall not be renounced in favour of the nominating
institution; and
c. the conditions subject to which fees, commissions, other incentives, etc. can be
accepted by the Director from the Company.
. The institution nominating its employee as a Director shall file a copy of the contract or
agreement with the Company, which shall, in turn file the copy with the Stock Exchanges.
iii.  The Ditector so appointed shall furnish a copy of the contract or agreement at the first Board
meeting of the Company attended by him after his nomination.

22 Stock Option/Grants
22.1  Stock Option Agreement
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Each Option shall be evidenced by an Agreement between the Company and the Grantee, which shall
contain such terms, and conditions as may be approved by the Nomination & Remuneration
Committee. Each Agreement shall specify the effect of termination of employment, total and
permanent disability, retirement or death on the exercisability of the Option and such other terms and
conditions as the Nomination & Remuneration Committee may deem necessary.

Under each Agreement, a Grantee shall have the right to appoint any individual or legal entity in
writing as his nominee under the Plan in the event of his death / total and permanent disability. Such
designation may be revoked in writing by the Grantee at any time during the time of employment and
a new nominee may be appointed in writing on the form provided by the for such purpose. Such
nominee shall be the only legal representative recognized by the Company/ the Nomination &
Remuneration Committee as the inheritor of the Grantees option to the exclusion of all others.

22.2  Option period

The option period for the Ester Employees Stock Option Plan -2021 as specified by the Nomination
& Remuneration Committee is 10 (Ten) years from the Grant Date.

22.3 Limitations on Exercise of Option

Any Option granted hereunder shall be exercisable at such times and under such conditions as
determined by the Nomination & Remuneration Committee and as permissible under the terms of
the Plan, which shall be specified in the Agreement evidencing the Option. An Option shall not,
however, be exercised for fractional shares.

23 ° Change in Capital Structure or Corpotate Action

Except as hereinafter provided, a Grant made shall be subject to adjustment, by the Nomination &
Remuneration Committee, at its discretion as to number and price of Options or Shares, as the case
may be, in the event of ‘Change in Capital Structure’ or a ‘Corporate Action’ as defined in this Plan.

The existence of the Plan and the Grants made hereunder shall not in any way affect the right or the
power of the Board of Directors or the shareholders or the Company to make or authorize any
'Corporate Action' including any issue of shares, debt or other securities having any priority or
preference with respect to the Shares or the rights thereof, and with respect to pricing of the shares
(shares may be issued at par or at any price as may be decided by the Board of Directors or the
Company which may be lower than the price at which stock option is / will be granted to the
Employees, from time to time).

If there is a 'Corporate Action' before the Options granted under this Plan are exercised, the Employee
shall be entitled on exercise of the Options, to such number of Resultant Shares to which he would
have been entitled as if all the Options not exercised by him had been exercised by him before such
'Corporate Action' of the Company had taken place and the rights under the Options shall stand
correspondingly adjusted.

The Shares in respect of which the Options are granted, are Shares as presently constituted. But if and
when, prior to the expiry of the Exercise Period there is a 'Corporate Action' of the Company, the
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number of Shares with respect to which the Options may thereafter be exercised shall, in the event
of:

. An increase in the number or Resultant Shares, be proportionately increased, and the
Exercise Price, be proportionately reduced.

. A reduction in the number of Resultant Shares be proportionately reduced, and the
Exercise Price, be proportionately increased.

Provided further that in case the provisions of applicable law restrict/prohibit the issue of shares at a
discount to its par value, the Exercise Price shall not be less than the amount as prescribed under such
law.

In the event of ‘Corporate Action’, the Nomination & Remuneration Committee, at least seven days
prior to any ‘Corporate Action’ or thirty days thereafter, acting in its absolute discretion with or
without the consent or approval of the Employee, as it may deem fit, shall in respect of the outstanding
Options act on any of the following alternatives:

- Provide that on any exercise of Options hereafter, the Employee shall be entitled to the
Shares and / or Resultant Shares as if the Employee had been a Holder of the Shares on
exercise of the Options.

# Make such adjustments to the Options outstanding to reflect the 'Corporate Action', as
may be necessary,

. Require the mandatory surrender to the Company, by all or some of the Employees, of all
or some of the outstanding Options, irrespective of whether, the Options, have vested or
not, as on that date, and in such an event the Nomination & Remuneration Committee
shall recommend the company to pay such Employees an amount in cash or otherwise,
per Option, as the case may be, of the 'Change in Control Value' after deducting the
balance Exercise Price payable, if any.

24 Amendment ot Termination of Plan

Subject to the terms of the SEBI (Share Based Employee Benefits) Regulations, 2014 / Companies
Act, 2013, the Company may by special resolution in a general meeting vary the terms of the Plan at
any time before Exercise by Employees provided that such variation is not prejudicial to the interests
of the Option holders. The notice for passing a special resolution for variation of terms of the Plan
shall disclose full details of the variation, the rationale therefore, and the details of the Employees who
are beneficiaries of such variation.

Without prejudice to the above, the Board of Directors, without any reference to or consent of the
Employee concerned, amend the Plan or Grant or any Agreement to comply with any laws, regulations
or guidelines, which is or may hereinafter, become applicable to this Plan.

25 Others
25.1 No right to a Grant

Neither the adoption of the Plan nor any action of the Nomination & Remuneration Committee shall
be deemed to give an Employee any right to be granted an Option to purchase Shares, to receive a
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Grant or to any other rights hereunder except as may be evidenced by an Option Agreement duly
executed on behalf of the Company, and then only to the extent of and on the terms and conditions
expressly set forth therein.

25.2 No Employment Rights Conferred

Nothing contained in the Plan or in any Grant made hereunder shall (i) confer upon any Employee
any right with respect to continuation of employment with the Company, or (i) interfere in any way
with the right of the Company to terminate his or her employment at any time.

25.3 No Restriction of Corporate Action

Nothing contained in the Plan shall be construed to prevent the Company from taking any corporate
action which is deemed by the Company to be appropriate or in its best interest, whether or not such
action would have an adverse effect on the Plan or any future Grant under the Plan. No Employee,
beneficiary or other person shall have any claim against the Company as a result of such action.

25.4 'Tax deduction at source

The Company shall have the right to deduct, in connection with all Grants, any taxes, if any, required
by law to be deducted at source and to require any payments necessary to enable it to satisfy such
obligations.

Upon giving not less than 21 days’ notice to the employee to the amount of tax, the Company shall
be empowered to sell such number of Shares as would be necessary to discharge the obligation in the
respect of tax deduction at source and appropriate the proceeds thereof on behalf of the employee.

25.5 Confidentiality

The Employee shall ensure complete confidentiality in respect of all documents, matters and
discussions in relation to the Plan, Grant, the Option Agreement or any connected matter. Any
violation may result in cancellation of Grant or compulsory retransfer of Shares to a nominee as the
Nomination & Remuneration Committee may deem fit without prejudice to the other action which
may be taken in this regard

25.6 Insider Trading
The Employee shall ensure that there is no violation of:

. Insider Trading Regulations of the Country and/or the recognized stock exchange on
which the shates of the Company are listed.

. Other applicable restrictions for prevention of Fraudulent and/or Unfair Trade Practices
relating to the Securities Market.

The Employee shall keep the Company, the Board and the Nomination & Remuneration Committee,
fully indemnified in respect of any liability arising for violation of the above provisions.

25.7 New Plans

Nothing contained in the Plan shall be construed to prevent the Company directly or through any
trust settled by Company, from implementing any other new employee ownership plan which is
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deemed by the Company to be appropriate or in its best interest, whether or not such other action
would have any adverse impact on the Plan or any Grant made under the Plan.

25.8 Issues

In respect of any issues arising in respect of the Plan, the decision of the Board and/or the Nomination
& Remuneration Committee shall be final and binding on all concerned.

25.9 Information to Employees

Grantees under the Plan shall receive financial statements annually regarding the Company during the
period the Options are outstanding.

25.10 Any outflow under ESOP scheme

Any outflow for the Company on any account including but not limited to any tax, cess, duty or levy
(including Perquisite Value Tax) etc., as applicable from time to time at present or in future due
to/under this Plan shall be recoverable from the concerned Employee within the same financial year.

25.11 Accounting Policies

The Company shall comply with the accounting policies specified in the SEBI (Share Based Employee
Benefits) Regulations, 2014 and any guidance note issued by ICAT in this regard.

25.12 Certificate from the Auditors

The Board shall at each annual general meeting place before the shareholders of the Company a
certificate from the auditors of the Company that the Plan has been implemented in accordance with
the Applicable Laws and in accordance with the resolution of the Company in the general
meeting.

25.13 Governing Law

The Plan shall be construed in accordance with and subject to the laws of Republic of India and other
Applicable Laws. The shares issued pursuant to this Scheme shall be governed by Laws of the India
and in a case where the Shares are listed on a stock exchange in a country other than India, the laws
of the country/stock exchange in which the Shares are listed shall also apply.

The courts at New Delhi shall have the exclusive jurisdiction.
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