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1. Name ofthe Scheme

This Scheme shall be termed as the Vivo Bio Employees Stock option.sch€me- 2016 ('the

':i;"h#1.'H;";; of Vivo Bio r"ctt I-ititea iras be"n approued by the special resolution

"i].";';;1i'" 
,;;"h"1;;; fhrough postal ballot on l3'r' February' 2017

2. Purpose ofthe Scheme

Vivo Bio Tech Ltd (The "Company"), a company limited by shares' incorporaled and registered under

#;;;"t;il;;,) t;;e, r'uuing"it'.'"gi"r"l"J'offrce at Ilvas Mohamm€d Khan Estate' Road#l' 3'"

il;, ffij;;nif ivae.atad-io0ol+ has structured this Scheme for the emplovees of the companv

and its subsidiaries.

The puryose ofthis Scheme is to attracq reward' motivate and reta;n its employees' who have shown

hish levels of individual pertomance uJ iot'tt'" unutuut effots put in by them to improve the

i,,il;i;i;;;;;;;i ti'" 
"o'punv, 

which ultimatelv contributes to the success of the companv

The Schemo is meant to provrde an lnc€nrive to the employees I^o,remain lllf the company ano ro

reward them wilh the oppo.tunity to r1uu" u it'*e in th" 
"u"iest 

of the company The scheme is also

##;' *;;;'iliffi-unJ ititt"a.p"tton' to join and .pursue 
u :-".".' 

*'jl.th" companv as

iro[v*.. if,i. p".p"se is sought to be achieved t]rrough the grant of options to the employees to

subscribe for shares ofthe company

3. Definitions

Except wher€ the context othenvise requires, the following expressions or terms shall have the

meanings indicated the." aguin't l udnel; ;nl"ss the 
"ont"ttlth"twise 

requires' vords denoting the

masculire gender shall in"lud" th" te-'niie g"-nlr and words denoting the singular shall include the

pluml and vise-versa.

3.1 _Applicable La\\s'shall mean laws of tndia to rhe extent 
lpplicable 

ar)d as amended and

modifled from time to tlme Accordingly' any actions taken hereunder shall be governed by'

and conshued ln u""otaun"" *iti' irl"-li*s if ndiu' *itt'out 
'"gard 

to the application of the

con0ict of laws provisions thereof'

3.2 "Acceptance Form" shall mean the fom' which tho G-rantee has to submit indicating his

u"""pt'un"" ottt''" of"t tade to him to participate in the Scheme'

3.3
,,Beneficiary,, means the person (s), trust designated bv a Participant' ol,i ti.""11t^tl:: 

"t "^t

::;*1rui,;in:*:lp;:rli{:**;[: lu ;:lI'"1 :;Jff:HL*i:t;l"J;::

*ri+ tr#:ili i1'# k**:,:x ;:JT"*x ::$Jgr ::',?ir Jl*:* :i*i
other agreements forming part thereof'

"Boaril" means the Boad of Directots of the Company and where the cont€xt so requlres

strall include the Board ofDirectors of a subsidiary company3.4

"Committee" the Nomination and Remuneration Committee or 9"li::11"i
Comml ;;i*iil; ;;il ior adrninistratio.. and."l".'i"""d:l::. ::

,1.i. l"to* *ittt su"tt .embers ofthe board ofthe company as

3.5

tnls
ofthe ComPan;es Act 2013
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3.6 "Closing Date" means the last date on which the offer of Options by the company to a

p;;6;.i *" be accepted. ln case the last date is a non working day' therl it shall be the

next working day.

"ComDanv shall means Vivo Bio'lech Ltd {The "Company') a company lirnited by slrares'

i,i.",-r,'"*i"o-""J t.si,,ered nder rhe companies Act- l95b' having it' regislered olllce at

iGita"ft"--"a fi- Estate, Road#1, 3'd Floor, Banjara Hills, Hyderabad-500034

"Employee" means

i. a permanent employee ofthe company who has been working in lndia or outside lndia; or

3.7

3.8

ii. a director ofthe company, whether a whole time director or not but exclud;ng an independent

olrector; or

iii. an emp)oyee as defined in clauses (i) or (ii) ofa subsidiary' in lndia or outside lndia' or ol a

holding company ofthe company but does not include-

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

b'adirectorwhoeitherhimselforthroughhisrc|ativeorthroughanybodycorporate.directlyor
indirectly, holds more than ten percent ofthe outstanding equity shares ol tne company;

c. any other employee as may be defined by SEBI in this regard'

3.9 "Exercise" means making of an application by the padicipant to the company' for issue of

.tta.". aguintt the veste-d options with the participants in pursuance to thrs scheme' on

payment of the Exercise Pdce

3.10 "Exercise date" means the oate on which the Participant exercises his opt;ons and in case of

p"J"i 
".*"i.".ft"if 

.ean each date on which the Participant exercises part ofhis optioDs'

3 . I I "Exercise period" means a period commencing from the date of vesting and 
,expires 

not later

it"" i*",i,v i.". tz+l months from the datJof vesting of options for each tranche as per

vesting schedule defined under clause 9 ofthe scheme'

Th€ exercise period may be further extended by the Board/Committee up to I year from the

expiry date.

3.12 "Exercise price" means the purciase price of each Share. payable by the Participant for

exe.cising the Option granted to him in pursuance ofthe Scheme' in accordance with Clause

l0 below and shall be communicated in the grant letter'

3.13 "FEMA Regulation" means Forcign Exchange Managem€nt (Transfer or issue of securities to

u o"r.on ,i.;a"nr outside lndia) Regulatio"ns 2000 issued b) Reserve Bank of India \ide

notification no FEMA 20/2000- RB dated J May 2000

3.14 "General Meeting" means a general meeting of the Shareholders of the Company h€ld in

J""..au""" *i t'ifl" anicles ifAssociation ofthe company and lhe Applicable Laws'

3.15 "Granf' the process by which a Gtantee is issued an option'

date on which the options are granted to a grantee by the company/
3.16 '

cheme,
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3.17 "Grant lettei' means the letter by which grant ofan option is communicated to the grantee

3.18 "Grantee" shall means an €mployee of the Company, at the time-ofgrant ofthe option and

who in the opinion of the committee is declared to be eligible to pa(icipate under the

Scheme

3.19 "lndependent Dir€ctor" shall have the same meaning assigned to it in Regulation l6 olSEB|

GO;R) Regulations, 2015 as prescribed by the Board

3.20 "Option" means the optior given to an €mployee which gives him a right to purchase or

subscribeatafuturedate,thesharesofferedbythecompany,attheexercisep|lce
determined in accordance with clause l0 below'

3.21 "Participanf' means a grantee who nccepts an offer from the company to participate in the

Scheme pursuant to clause 8 belo*'

3.22 "Scheme" shall mean the Vivo Bio ESOS 2016 and shall includ€ .any alterations'

amendments, additions, deletions, modifications or variations thereoffrom time to time

3.23 "Promoter" shall have the same meaning assigned to it under the Securities and Exchange

go;.J offnaia orsu" ofCapital and DisclosurJ Requirements) Regulations' 2009'

3.24 "Promoter group" shall have the same meaning assigned to.it under the Securities and

il<"rl-g" E"ard .fr"aia (lssue ofCapital and DisclosLrre Requirements) Regulations' 2009:

Prcvidedwherethepromolelorpromotorgroupofacompanyisabodycolporate,the
piomoters of that body corporat€ shall also be deemed to be promoters of such company

3.25 "Relative shall have the same meaning as defined under section 2(7?) ofth€ Companies Act'

20t3.

3.26 "SEBI Regulations" means the Securities Exchange Board oflndia (Share Based Employee

tJ*in.i n"g"i"l"* 2014, issued by the Securities Exchange Board.of lndia under the

Securities Exchange go*o oi indlu Act' 1992 and shall include any alteratiols'

amendments, additions, deletlons, modifications or variations thereof from time to time'

3.27

3.28

3.29

"Share" means equiry shares olthe company offace value ofRs l0/- per share

"shareholder" means the registered holder ofany shafe in the Share Capital ofthe Company'

"Subsidiarv" means " means a subsidiary of the Company as defined under the Companies

Act 2013, whether situated in India or outside lndia

3.30 "T€rmination Date' means the date oftermination ofemployment ofthe participant with the

company.

"Unvested Option" means an option, which is not a vested option'

.Vestine..meanslheprocessby$hichlheparlicipanlbecomes.enlilledroappl)forsh2reol

rhe con-pany against ihe option granted lo him in purquance ol the scneme'

Lld" means the period during which the vestiDg of the option granted to tne

3.3 r

3.32

3.33

3.34

anco ofthe Scheme takes Place

ans an option wh;ch has vested with the participant and has thereby



3.35 "Construction"

a) The headings/sub heading/.titles/ sub titles are only for the sake olconverience and shall

not be interpreted to .est,ct oi otherwise affect ihe meaning or import of the afticles'

*"ilJ JuLt l" int"tp'"ted solely in light ofthe contents thereof

b) Where a word or phrase ts deiined' other parts of speech and grammatical foms of that

word or phrase shall ha\e the corresponding meanlngs

c) Anv reference to 'writing' includes printing' typing' lithography and other means ot re_

' 
proiucing words in PhYsical form

d) The telm'including' shall mean inclu'ling without limitation' unless otherwise specified

4. Eligibility

4.1 The committee will decide which eligible employees :n*'q o" t:11t:1 options under the

Scheme and accordingly, tn" "otiuiy 
*ouri oiler the options to the identified eligible

emPloYees.

5. Aalministration of the Scheme

The Scheme shall be administered by th€ committee' which.may delegate its duties and poweN

in whole or in part as it determrnesl ir1" "ottitt"" 
is authorized tointelpret the Scheme' to

establish, amend and ret"tno uny tui"t uni t"lulations relating to ihe S.cheme and to make any

other determinations ,t,u, n 0""*, n""".iury ot desimble for ,the 
adrninistration and

iil:#ffii;;*i il ;;;; :*",11'*f;mi[:"S:,:J: llT:Ti#"ff1,"ii1"'":
anv defect' omission "l i"i:Y:T;*';il";ui'". ,+n! a""i.ion of the committee in the
extent the committee deems necel

i*ri"*;"" ""a "a.lnitt'urion 
otittJs"t'"lne as describid herein shall lie wilhir) its sole and

absolure discrelion and shall be'il"^r. """"r"i1* 
and binding, on.ill p'aies concemed

(including. but nol tit'rto to gruntt" uii lot pa'rltipunrt una rn"te beneficiarieq or successors)'

the comiinee' inter-alia shall do lhe following:

a) Adopt rules and regulations for implementing the Scheme from time to time

Identifu the employees/directors eligible to participate under the Scheme

c) Grant optlons to

grant.

the identified Eligible EmployeesDirectors and determine the date of

VIVO BIO TECH LIMITED

DA documents for use underthe Scheme'

1, o""tffiil4",nffi\ ihat must be determined in connection with an option under the

d) Detenine the number of options to be granted to each Grantee'

e) Dotemine the number of shares of the company to be covered by each option granted

under the Scheme

0 Determine tho method for exercising the Vested Options

g) Determine the exercise price ofthe Options granteo'

h) Determine the terms and conditions, not inconsistent with the terms of the Scheme' of any

Option granted hercunder'
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6.1

6.2

6.

1.

k) Construe and interpret ihe terms ofthe Scheme and the Options granted pursuant to the

Scheme

l) Extend exercise period ln pursuance ofthe scheme and approve lapse ofoptions'

ml Frame suitable policy procedure and syslem to compl) $ilh lh€ Seclrilies and ExchanBe

"" ilil ;;;;'P'-"tribition of itnsidei Tradingr Resularions l:9'2121l6 
-:11 

secuntres

and Exchange Board of lndia (Prohibition oi F'uudul"nt and tlnfairJrade Practices

,"iifit," irt? S""*,r"s rnarket) Regulations 1995 to b€ followed by the Participants

n) Fomulate the appraisal process for determining the eligibility of employees of d;fi-ereni

categoies under the scheme

All decisions made by the Committee in the matter refefied to above shall be conclusive

il-;ili; on all panies concemed (including' but 
-not 

limited to' 
-C-mntee 

and/or

Particioants and their benelicrarlet 
_oi 

tu"""'Jot'; Neilher the company nor the

!:.Inii"" .r,"iiu" ii"-ule for any action or determinarion made in good fa;th with tespect

to the Scheme or any option granted hereunder'

Shares Pool, Lapse ofoptions and non-exercise ofoptions

Themaximumnumberofsharesthalmaybeissuedpursuanttoexerciseofoptionsgrantedto
tho participants under this Scheme starr'nJiexc""a lO,oO,OoO trni.tv Lakhs only) shares of

iii; #'t"i; il;;tfanv 'et"'u"' 
tt''" tight to or reduce such number of shares as rt deems

tir.

The options that have lapsed due to non-exercise by any participant can be added back to the

Shares Pool.

Provided,ifanyoptionsarenotexercisedbysurrendelofoplionsbyemployeeinwritingtheD
ii" 

"p,i"". 
trtir tL"a tapsed on approval of Board/commiftee'

Grant of oPtions

7.1. The committee may offe{ the Options to a Crantee in accordance with the terms and

conditions ofthe Scheme fbr the tlme being in force However the maximum number of

li'#ii" l" g."""a ;t un 
"*ptov"" 'nurt 

ni' le more than 4olo of the issued capital of the

Company ln a Year.

?.2. Each option will €ntitle the Participant to one equity share ofRs l0/- each ofthe Company

subjecito the fu lfi tlment of vesting requrements

7.3. The face value ofthe shares to be allotted to the non_resident employees should not exceed

the limit provided in FEMA Regulatrons

7.4. The grant of the oplions by the commihee lo lhe Crantee shall be made in writins and

communicated lo the Cranlee ""n 
u C'unt shall state the number of oplions offered' lhe

i-"l"il price *a ,n" 
"losing 

dare ofaccepting the olfer

7.5. The closrng ate shall not be more than sixty.

ffise to case basis' may extendBoard/Co
grant d

(60i davs from the grant date The

the closing dare upto 180 days frorn the



VIVO BIO TECH LIMITED

7.6. An offer made under clause 7 l above is personalto the grantee and cannot be transferred in

:!Iry manner wha$oever

8. M€thod ofacceptance

8.1 Any grantee who wishes to accept an ofler made pursuant to clause 7 above must deliver

Lettei of Acceptance, duly completed and signed as required therein,-to the company on or

before the closing date st;ted in the grant leff;r' No amount is required to be paid at the time

of acceptance ofthe offer.

8.2 Any gantee who fails to retum the Letter of Acceptance on or before the closing date shall'

uniesi the committee determ;nes otherwise, be deemed to have rejected the offer and any

acceptance received after the clos;ng date shall not be vatid.The.options that have not been

u""ept"d on or before the closing dite (including the oxtended closing date) shall be added

back to pool on approval by rhe Board /Committee'

8.3 Upon receipt of a duly completed Letter of Acceptance from the grantee in respect of the

grint, the grantee will become the participant'

9. vesting ofOptions

9.1. Subject to the terms contained herein, the acceptance in accordance wilh clause 8 above ofa
grait made to a grantee, shall conclude a contract between the grantee and the company'

iursuant to whichlach options shatl, on such acceptance, be an unvested option

g.2. Subject to participants continued employnent with-the company and clause l2' the unvested

"ptl'"". ".i- 
ttti'. Scheme shall vesi with the pa(icipants automatically in accordance with

th€ following schedule;

Vesting and exercise schedule

Category 1 Participants

a) At the end ofthe fiISt year from the glant date, 20% ofthe total options granted slrall vest

and become vested options;

b) At the end of the second year from the grant date, another 20% of the total options

sranled shallvesl and become vested op[lons:

"r liii.i"J"r tr," tnid y.a' t'orn tht giunt dare another 20o% of the lotal options granled

shalt vest and become vesred oprions:

d) At the end ofthe fourth year from the grant date' another 2070 ol the total optrons granleo

shall vest and become vested options:

e) At the end ofthe fi11h year from lhe grant date, another 20%o of the total options granted

shall vest and become vosted options;

Category 2 Participants

a) At the end of the fi rst year from the grant date' 15% of the total options granted shall vest

and become vested optlons;
ul ,qitfr"-"tJ "f 

tft" si"ond'y"u. from the grant date, another 15% of the total options

granted shall vest and become vested optrons;

", iiifr" ".a 
J tft. ,f,lird year from the giant date, another 20% ofthe total optjons granted

' 
shall ves@nQ vested options:

ar niii#6ffi@tear frorn the grant date, another 25% of the total options granted

shali options;
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e) At the end ofthe flfth year from the grant date, another 25% ofthe total options granted
shall vest and become vested options;

Cat€gory 3 Participants

a) At the end ofthe first year from the grant date, 20% ofthe total options granted shall v€st
and become vesLed options:

b) At the end of the second year from the grant date, another 20Vo ol the total opt;ons
granted shallvest and become vested options;

c) At the end ofthe third year from the grant date, another 30% of the total optioDs granted
shall vest and become vested optionsl

d) At the end ofthe fourth year from the grant date, another 300/0 of the total options granted
shall vest and become vested options;

Category 4 Participants

a) At the end ofthe first year from the grant date, l0% ofthe total options granted shall vest
and become vesred oplion!

b) At the end of the second year from the grant date, another 20o/o of the total options
granted shall vest and become vested options;

c) At the end ofthe third year from the gmnt date, another 30% ofthe total options granted

shall vest and become vested options:
d) At the end ofthe fourth year from the grant date, another 40% ofthe total options granted

shall vest and become vested options;

Category 5 Participants

a) At the end of the first year from the grant date, up to maximum of 50% of the total
options granted shall vest and become vested options;

b) At the end of the second year ftom th€ grant date, up to a maximum of 50% of the total
options granted shall vest and become vested options;

c) At the end of the third year from the grant date, up to a maximum of 100% of the
unvested balance ofthe total options grant€d shall vest and become vested options;

d) At the end of the fou h year from the grant date, up to a maximum of 100% of the

unvested balance ofthe total options granted shall vest and become vested options;
€) At the end ofthe fifth year from the grant date, up to a maximum of I00% ofthe unvested

balance ofthe total options granted shall vest and become vested options;
Category 6 Participant

a) At the end of the first year from the grant date, up to maximum of 100% of the total
options gBnted shall vest and becone vested options;

However the Compensation Committee at the time of the Crant based on qualification, designation,
previous exper;ence, technical knowledge, rosponsibility assurned, contribution ofthe employee to the
company's performance, team spirit, Nature ofEmployment, commitment, punctuality and discipline
ofthe employee, may place the employee in Category 1,2,3,4 & 5.

10. Exercise Price

a) The Exercise Price qbqLh ttr" pric€ not being less than the face value of an Equity Share as

det erm i n ed by th_effdrlhft p-Aqnd Re m u nera t io n Co rn m ift ee.

b) The omployee ilities in relaton to gfant ofoptions.

ri }.- ,/6jir*,at9,
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c) The exercise price may vary between grant of options to different set ofemployees of Vivo Bio

Tech Limited and its subs;diaries.

11, Exercise ofOptions

t 1 . 1 The vested options shall be exercisable accord ing to the terms and conditions as determ ined

and set forth under the Scheme

11.2 Subject to clause 12.1, the participants alone can exercise the vested option.

I1.3 Subject to Clause 9 above and clause 12 below the Employee can exercise the vested options
within the exerciso period. Such exercise may be of all vested options or part of the vested

options subject to clause 11.4 below

\1.4 Exercise ofthe options shall take place at the time and place designated by the committee or
company and by executing such documents as may be required under applicable laws io pass

a val;d title to the relevant sharos to the pafticipants, free and clear ofany liens, encumbrances

and transfer restrictions save for those set out therein.

ll.5 An option shall be deemed to be exercis€d only when the committee receives a \tritten ,lotice
of exercise and the relevant payment (in accordance with the Scheme) from the person

entitled to exercise the option.

11.6 On exercise, the pafticipants can subscribe to the shares on the full payment ofth€ exercise
price in resp€ct of exercise of the option, and the company shall allot the shares to the

participants, or, if requestod in writing by the participants, to the participants jointly wirh

anorher person.

11.7 Notwithstanding an)thing else contained in this Scheme if the participants does not exercise

his v€sted options within the time specified in clause, 11.3, 12, the options shall lapse

12 TerminationofEmployment

12.1 On death ofa participant

In the event of death of a participant while in employment all the options granted to him till
such date shall vest immediately on the date ol death in the beneficiary of the deceased

participant. All the vest€d options shall be p€rmitted to be exercised within twelve (12)

Months from the dato ofvesting ofoptions. Howevet under no citcumstances options can be

exercised by the beneficiary beyond the exercise period.

12.2 On disabi,ity ofParticipant

In the event ofthe termination ola part;cipants employment with the company as a result of
total or permanent incapacity (i.e. in capacity to engage ;n work as a result ofs;ckness, mental

disability or otherwise or by reason ofaccident), all the options granted to bim as on the date

of permanent incapacitation, shall vest in him immediately on date of termination. AII the

vested options shall be permitted to be exercised w;thin twelve (l2) Months from the date ol
Vesting of options. However, under no circumstances options can be exercised beyond the

exercise period.

On Attainment OfS uation Age

In case the icipant *ith lhe company is lerminated due lo rerirement on

supe options shall continue to vest as per Schedule given in clause

fr9dD
12.3

9.2 above. shall be permitt€d to be exercised within 6 Months tiom the



date of termination on retirement or Twenty four (24) months from the vesting dat€,

whichever is later. However, under no circumstances options can be exercised beyond the

exercise p€iod

12.4 Termination with Cause

ln the event of termination of the employment of an Option Crantee due to breach of
Company Policies or the Terms ofEmployment, all Employee Stock Options Granted to such

Empioyee, including the vest€d Options which were not exercised prior to such breach shall

stand terminated with effect from the date of such breach; the date of such breach shall be

detemined by the Nomination and Remuneration Committee and its decision on this shall be

binding and final.

The Options granted but not vestod and the Options vested but not exercised in case of an

Employee who has be€n suspended from the services of tho Company or to whom a sho\{

cause notice has been issued or against whom an enquiry is being or has boen initiated for any

reason whatsoeve. including but not limited to misconduct' violation of Company Policies,

codes of the Company or Terms of Employm€nt or for having committed or abetted any

illegal or unlawful activity may, on the recommendation ofthe management, be suspended or

kepi in abeyance or cancelled at the sole discretion of the Nomination and Remuneration

Committee.

12.5 Other I ermination

In the evont ofrcsignation or termination ofthe employee' all the oplions, which are granted

and yet not vested 
-as 

on that day shall expire. However, all vested Options as on rhat date

shall be exercisable by the employee wiihin 3 months

12.6 Long leavo

Long leave of the participant shall not have any effect on the Scheme as applicable to the

Participant.

12.7 Tmnsferred or Deputed to an subsidiary Company

In th€ event that a participant who is transfeffed or deputed to an subsidiary company prior to

vesting or exercise, the vesting and exercise as por the terms ofgrant shall conrinue in case of

such trhsferred or deputed employee even after the transfer or deputation'

13 Notices and correspondence

13.1 Any notice required to be given by a Participant to-the company or the comnittee or any

correspondence to be made between a participant and the company of the commlttee may 0e

given or made to the company at the registered office of the company or as may be notified

by the company or committee in writing.

13.2 Any notice required to be given by the company or the committee to a participant or any

cori".pond"n"" to b" Inade letween the company or the com-mittee and a participant shall be

given or made by the company or the committee on behall of the company at the address

provided by the Participant in his acceptance form'

14 Beneficiaryd€signation

VIVO BIO TECH LIMITED

rnay nominate ffom time to time any beneficiary or
in case of his deathunder th;s Scheme is to be delivered

10

l4.l Each
ben€ficiaries
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before he receives all of such benefit. Each such nomination shall revoke all prior

nominations by the same participant. The Nomination shall be in a form prescribed by the

company and will be effective only when filed by the participant in writing with the company

during the Participant's lifetime.

15 Non tmnsferabiliry ofoptions

15.1 Save as providod in clause 12.1 above, the options granted herein are personal to tbe

participant. The options cannot be assigned, alienated, pledged, attached, hypothecat€d, sold

or othen'r'ise transferred or encurnberod by the participant otherwise than by will or by the

laws of descent, to the extent permitted under the applicable laws and any pu$orted

assignment, alienation, pledge, attachment, sale, transfer or encumbrance not permitted herein

shall be void and unenforceable against the company.

l6

16.1

11

1',7.1

18 Governing Law

18.1 This Scheme and all agreements there under shall be govorned by and construed ;n

accordance with the laws oflndia

1 8.2 Th is Scheme and all agreements therc under shall be subj ect to the j urisdiction of the Courts

ofTelangana, India.

18.3 Tlre participant agrees and acknowledges that the participant has-received and read a copy of
the S'chem;. The;ptions are subject to the Scheme- Any telm ofthe Scheme that is contrary

to the requiremeni of SEBI Regulation or any other Applicable Laws or other lndian

regglations shall not apply to the extent it is contrary'

19 Regulatory apprcYals

19.1 The implementation of the Scheme, the granting of any option under the- Scheme and the

issuance of any Shares under this Scheme shall be subject to comptiance of relevant laws by

the company and the participants The participants under th is Scheme wi ll, if requested by the

committee, provjmB{lsurances and representations to the company, as the commrttee

ruy d"". nffi#S($rable to ensure compliance with all applicable legal and

accounting

Corporate Action

In the event ofthe corporate action, the committee in consuhation with the company, subject

to the prcvisions ofthe Scheme, shall determine the number ofsharos which can be acquired

on exorcise ofan option (vested as well as unvested) or the exercise price in respect of such

shares, or both the number and the exercise pice, subject to the applicable rules aDd

regulations. Such number and/or exercise price would be determined by the committee as is

appropriate in accordanco with the SEBI Regulations

Arbitralion

In the event ofa disptlte arising out ofor in relation to the contract concluded under clause 9 1

above (including a dispute relating to the construction or perfomance thereof), the parties

shall attempt in-the fir;t instance to resolvo such dispute through an amicable settlement lf
the parties lail to rcsolve the dispute by reaching a mutual understanding, then oither party

may refer the dispute to a single arbitrator acceptable to both and failing agreem€nt, to three

ardtrators, one to be appointed by either pa(y and the third arbitrator to bejointly appointed

by the two arbitrators ippointed by the pafti€s The arbitration proceedings shall b€ held in

liyderabad, India under and in accordance with the Arbitration and Conciliation Act, 1996 or

any statutory modification or re-enactment thereof for the time being in force

11
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20 ModificationofScheme

The committee may purs0ant to a spocial rcsolution passed at a gen€ral meeting at any tifil€

and from time to timel

20.1 Revoke, add to, alter, amend or vary all or any ofthe terms and conditions ofthe Schem€ or

all or any ofthe rights and obligations ofthe participants'

20.2 Formulate various sets of special terms and conditions in addition to those set out hereln' to

afpiy to the participants E;ch ofsuch sets ofspecial terrns and conditions shall be restricted

in its application 10 those participants

20.3 Formulate separate sets ofspecial terms and conditions in addition to those set out herein' to

aDDlv to each cLass or category of participants separately and each of such sets of special

terms and conditions shall be resrricted in its application to such part;cipants; and

20.4 Alter the exercise price, if the options become unattractive due to fall in market price of the

share, the company may re-price the options, which are not exercised' whether or not they

havebeenvested.Providedthatnovariation,alteration,additionoramendmenttothe
Scheme can be maale if it is detrimental to ihe interest ofthe participants/gmntee

2l MiscellaneousProvisions

2l.1 No rights ofa shareholder

The pafiicipant shall have no rights as a shareholder untilthe name ofthe participant has been

ent"iea in if1" registrar of members of the company as the holder of the shares provided

hereunder to such Participants

22 Term of the Scheme

22.1 The vBESOS-2o16 shall rcmain in lorce for a pefiod of l5 years from lhe dale ofils adopliorr

uu itt" .nur"t1ota"o on rhe ll'h February 20 | 7 (feferred to as tlfective Period )

22.2 eft", the 
"*piry 

ofvalidity ofthe Schem€ as above, the VBESOS-20j6 shall remain in effect

until all the Options granted under the VBESOS-2016 during the effective period have been

"*"."i."4 
o. hau" 

"t-pir"d 
by reasons of lapse of time or as per the scheme' whichever is

earlier.

23 ConfidentialitY

The participant shall not divulge the details ofthe Sch€me and/or his hold;ngs to any persol excepl

*;,il'lfr" ,iio. written pelnissi-on of the committee unless so required to do under any statutes or

regulauon

For Vj

Ch. Varud
Company Secretary

DaIe:13102/2017

to such Participant


