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X ingustries Limited
Stock Option Scheme/Plan

e

26 < Cption Scheme/Plan has been formulated by the
ny and z2pproves by it at its meeting heid on 3rd April, 2001,

3 i by the s 'mmoidcrs at the Extraordmawy General Vncetmv- o!‘
moany Held on }m Aprii, 2801, : ST T MR :

SHORT ﬁTLE;, EXTENT AND COMMENCEMENT
This Em oioya Stoc& Oc*fov Scmneﬁ’f.m may be called “meolex Industries Lumwm‘!'
Emoloyes St@cus Optign Schemeﬂ’ Eam™ (“FIL ESOS”} ' '

iy

fes orly to Eligibic Ernaloy es of the Company mcludmg Dlrcctors in whole-time
employment, and i shell be cwsc*refT to have come into force after full repayment of the
toer teken by ‘Finolex Industries Limited — Frnployecs We]fare Trust_ or purc’rase of

es from the \_omnaﬂy for offering the stock op‘iions to thc employecs of“mn'
Coripeny, er, Sk Apii 2006 wﬂﬁ c"’\f-'*r Js Emea‘ ' . , ; e

,IPJ

Hii BB0S8 g dn pursuance of 2 resolution” passed by 'the “Bodrd «of* Directors of/the

Company and the shareholders of the ‘Company with the object ‘of grantmg, Optlons
convertibie into  Shares of the Company on Exercise of such Options. FIL ESOS has
been so designed $0 as 1o align rewards with the creation 6fs valig, attract’and retainitaient:
and remain competitive in the ‘taient market and strengthen“ erdependence between
individual dnd organization prosperity. = "o VR TRECEAD, ride

e er 2N L U

CRRINITIONS:

i this FIL £80S, unless the context otherwise requires et bl

5 “Board” means the Board of Directors of the Company. - .

o) “*Cempany” means Finolex industries Limited having its registered office at

Di0, MiBC, (3-_., nchwed, Pune —411 019 and any permitted successo.s and'

assigns thereo!,

) “Compensation Commitiee” means 2 Committee of Directors of the Company as
constituted by the Board of Directors of the' Company consisting a majority of
independent Directors aid entrusted with the authors ity to formulate, implement
and administer the Fil, BSOS,

ber of the Board. .

~

“Director” means 2 mem

3.

(Certi ued to be @true copy)
Industries Limited




S e
o) Tammioyer” mosns any nermanchi e “"‘DEO)/EG of the Company including 2 whale-
iime Director whese hame is eppearing on the Company’s roll. However, the
following persons stali not be deemed to be Employees for the purpose of this
Scheme/Pian: '
i. Any empioyee or Director of the Company who is a Promoter

2. Any empioyee or Director belonging to the Promoter Group
3. Any Director wie either by nimself or through hns relatwe or through a*ay
bogy corporate, o"iref'“y or indirectly hoids more than 10% of tne outstandlw

Shares of the company.

The terms “Promoter” and “Promoter Group sha]l have: the same meamng as assxgned to
em in the Securities and Exchange Board of India (Employee Stock Optlon Scheme
and medoyee SLOCK Py ”U‘"E..‘:u_ Scheme‘ Gwochnes 1999

mpany Whose natie”
- year and who' qualifies
n *?"' Com iJany undcr this” SchemefPian by fulfilling the-

conditions prescr b d in ihe appraisal process by the Compensation
oommzttee
£ erc’sc means ""EcK ing, 0: an applﬁcatton _by the Employee to_thc,Company for

1) “Exercise App.acaf;on 'ﬂeans the appiica ion fonn as’ may be prescnbed i
which the Employee has to apply to the Company for exercising Options granted
to him along with the cnequefdemand draﬂ in respect of thc Exemise Pnce.

) “Exercise ﬁc:‘ioé" means the time p‘:ﬂri'o'd' ¢ three months after vesting within
w"* icir-the Ema yrm aouic Exercise his right to apply for fully paid up equity
shares apeingt on ' ‘oms vested & him in pursvance of the FIL ESOS.

“Hxercise Price™ The oplions w be m*ced at face value of the eqmty slrares
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o)

<r#Scheme/¥!

: .-(uL-RS, or ot

“SJosudﬂa"y 'ma 18 2 saosrazary company, whether fOW. or

“Grant” means 'ssue of Option to Employee under FIL ESOS.

~(iuicelin : ¢ Securities 2nd Exchange Board of India (Emptoyees
Stock (jp;-vn J._L;;w and Employees Stock Purchase Scheme) Guideiines,
1999.

mearis thy letter issued by the Company intimating the Eligibie
""*d’y“ of the Cotions grented o him/her for acquiring a specified number of

«:? g at tno et Av-n ee Wmcn

eilw LoC

+ LH er 0"" ﬂ»ﬂ)r\’”

“Option” means & right but not-an obligation’ grantéd to an-employee “in
pursuance of ESOS to apply for Shares of the company at a pre-determined price.

“Permanent Disability” means, with respect to a person, a physical or mentai

impairment of sufficient severity that, in the opinion of the Company, results in
- the person notbeing able to continue performing the duties the: person performed

before such :impairment and that impairment:or ‘condition s cited by sthe

«Company .as.the ‘eason for termination of. person’s“employment. -with the

Company.

J msutory ‘Receipts:(ADRs), ‘Global: Depository:-Receipts

H ) &

Securs ‘y converiiiie nte fuhhy sﬂ‘are

hereinafier-existing

SRS

“Twsl means the “Finolex ,v.castnes L.mited Empioyecs ‘Welfare Trust

“Prost Deed” or “Deed” means the Trust Deed dated 4"  April, 2001 and
i ing any -egaily effective variation/modification/ amendment / rep!acemc

“Vesting” means fhe process oy which the employee is given the right 10 app:y
for share of the Co*‘ap«ny against the Option granted to him in pursuance 0# S.p*s
Scheme/Plan.

¢ or %vcvr-‘y convemb!e into.equity share and sha“ i

¢ depository receipts re“rescntmg unde“ﬁymg equity Share or -
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V) Per cans ihe period of twelve months during which the Vesung of
the Cption granted to the employee in pursuance of this Scheme/Plan takes place.
A
W) “Yested Option” means an Option in respect of which the reievant Vesting
Period is over.
X) “Vesting Schedule”. shall mean the Schedule in accordance with which the

U'lvesk:d Opno.s sna}l vest in the employee , as may. be :decided -by the

" Y

myesied Option”
_’.ET:Gu is "ot ever.

ion imgespect of which the, relevant:Vesting

(1) References to the Eligible Employee will include his 'successor, ?legél' héir, "éxeoutor,
* nominee and administrator of such Eligible Employeé only where such successor, legal

heir, nominee and admini strator are cnmied to the OptlonfShare pursuant to thes
Scheme/Plan, « v \SipnE (il e %3“ A , R
(2} Reference to t‘he smgular mcludes reference.to the plural and vice versa, and reference

io any gender inciudes a reference to ah other genders and

(3)  ihe Arnexures to thm S e*r*e/”'an shal! be deemed to fonn an mtegral part of thrs
Scheme/Plan.

All other expressions i gess defined ’wre*n shail  have tu same meaning as have been assignéd to

“memm under Me Guide 5mcs, Securities and wamge Board of India Act, 1992 or the Securities

Contracts {Regulation) Act, 1956 or the Companies Act, 1956, SEBI Guidelines.on' :Disciosure
. Investor Protection.or any statutory -“odnﬁcahon or re-enaciment thereof, as the case may be.

£ SCOPE AND RLIGIBILET

e Schome/Plan shall enply to atf the 'mgnL e n:ﬂr‘pﬂoyees




()

z. ~he Compensztion Committec, appointed by the Roard of Directors, sizali

administer the Scheme/Plan. P
bt The number of Saares, which shail be issued under FIL ESOS, will not exceed
5,000,000 fully peid up equity shares of Rs.10 each of the Company.
c. The Trust would g“'a_!‘.'. Opuons 1o the Ehglble Employees, as per th;s
Schem¥/Pian.

(>N

Notwithstanding anything stated herein, but subject to the tems of the resolution )
assad by the shereholders at the Extraordinary General Mlcetmg of the Company
held o1 3"j Aoxrii, 2001, ap:)mvwg the issue of shares to the. Trust pursuant to the ,
¥, ESQS and the Gat delines and other reguiatlons prescnbcd by the S ies
znd IHxcpange Board of india, Denariment of Company Affairs’ and any o(hcv:"'
authority the Compensation Committee in its absolute discretion has been
a&.honz ed 10 determine ail the terms governing the FIL ESOS including any
variation thereo? fend inciuding but not l,umtcd to -

i s AT T ‘I.—._...; :‘

o the number of trenches in which the Options are to be granted shall not
exceed awciv NOS: pur year and the number of Options to be granted in each
of such eranche shelt not exceed five lacs per tranch;

‘._'?Empioyees.

g

o the terms ;;s;d con dn*nows subject to whnch the Opuons grantcd would vestin
ot A

the Eligibie Employees;

o the terms ahé conditions subject to which the Options vested would be
exerc:sed oy the Ph‘g ible’Employee; -

® cond no"s under: wmch the Opuons vested in’ the Eligible .Employec may
lapse ir case of termination of cmpioyment for misconduct;

. fair and rcasonable adjustment to th numbcr and

¢ ip gase of apy. corporatc actions. - :

o "?"e‘ DFOC c""‘"*'*' for o
*1OMS I’\( BN \( sw gn i

(‘ 5)e

\

e oblan..a g | DETISSIONS: o*n ana makmg pcnodlc rcpons {0, rggu‘aioyy;} _
- - suthorities, as may-be requmed and- ensunng compllance wit ll.f-irg,!,t?s.gn_ g
' regu-a‘,o"ss mcaae to the FIL ESOS:: i e e




o framing suitable poiicies and systems to ensure that the there is no violation
oy any participant of Securities and Exchange Board of India (Prohibition of
“*sidn" Jrﬁm“g Reguiations, 1992, Securities Exchange Board of India

ition of Fraudulent end Usifair Trade Practices relating to Securities

culations, 2003, the Securities and Exchange Board of India
sbstantial Acqguisition of Shares and Takeovers) Regulations, 1997 and any
story modifications and re-enactments thereof.

° fvam;ng approoriate procedures for granting, vesting and exercising of

ptions, including fixing of lock-in period, that is the period between the
Grant of Cption and the Vesting of Optlon which shall never, be less than
procectre for making 2 fair and easonable adjustmeﬂt to the number of

Optiors and 1o the exercise pricein case of E hgible Fmployees who:are .on

long feave. ' b tadiphs i s

o

“‘% . empi oyeesb

& COVER] 'MENTAL REGULATIONS

This. ‘}ci‘emeﬁ fan sha oe rtubjec‘z 1fc: all apphcable Jaws rules and regulatlons and. to
-such approvals by.any. govemmenlal agencies as;may be.required: The aﬂﬂtmﬁntfgmm of .
Saa'es/Options under this -Scheme/Plan:shall entltlc the- Company :to-require .each
hgzblu Employee fo comply.with. such quuirements ofilaw as:may.be 1 -Jnecessary in the
-opinion of the Company.
7. CENDRAL RISKS
’arr'lacnpai101 in th 13 Sc aes *wip an sha.u not be construed as any guarantee of rctum ou \tfne
equity investment. Any loss due to fluctuations in the market price of the - Shares.and the
risks associated with the investment is that of the Eligible Employee alone.

8. ALLOCATHON OF OPTIONS

G uva" ons wil be g‘*an“eﬂ Dy Trust to_, Higible Employees as decided by the Compensation
Cominitice from time to time. sublecs to comptiance by the Company with the guideiines
and zccounting poticies as may be specified from time to time. Trust may grant optiosns
20t exceeding ﬁve {ac per year in makximum twelve tranches and in each tranche Trust

may grant meximum five lzc options: The number of options per. employec shail be.as
advised by compensation committee.




::7"

TOINMDIVIDUAL LINGIETS TOR CRANT OR OPTIONS

Ne singie _*“pfoyee shail be granted in a year Options to purchase more than 1% of the
issued capite! (exciuding owtsianding wavar\ts apd conversnons) of the Company at the
time of grant of Cotion.

28 OFTEONS:

28,2 Grant of Options:

The ne. of'Options to be granted to ‘one or more Eligible Employees shall be as adv;sct_
by the \,o*npcnsa ion Cemmitice 10 thc Frust from time to tme

m

e rensferabie 3y the mlg!ble Employee The sald Op ons ¢ cannot

sh

5 The Option

oo pledged or hypothecsied or ﬁhrcca or mortgaged or assigned or encumbered in any

g

h gibi e

ciher manner. Subieel fo sub-clause (d) below, no person other than . the:___
Zmpioyee to whom tf‘c Optien is g’rnted sha!l be entlt!ed exercise: the OP'UOI]

.

) c) The Options granted io I.: e Eii roie meloyees‘shail always be convemble mto -Sharesj_i“

iz the event of an Eligible Employce ceasmg to be an employce of the Company for
reason of resagr‘ahc’? or termination of empioyrnent due 10 reason of nonperformance
miisconduct or otherwise, the Unvested Omuons held by him/her shall forthwith lapsc 2 d
shall stand cancelied. in vass of terr'*_:n tion of emplo;_qn at fo mlscondluct the Vested
C)atrons held by the employee; if so ¢t

£,

érmitied by the Compensation Commmee shail
apse forthwith and stand cancelied and L:e amount pa;d if any, alongwith the application
siat! become reﬁmcab fe. :

Sublect to the sforessid, in case o; ested Op'mns the mcumbent shall navc to.
compeiserily Pxercise all the Vcstco Opdons 1o th cxtent excrcisa' le Wi thm 2 period of
’_ month from the date of resignation or termination, as. the. case may be. In the event that
the Vested Options are no? exercised within the Exercise Penod the Vested Optnons shal

Torthwith | m'ps.e c.‘.a shai! stand cavcci‘cd

R T

fn the event of death of the Eligible a,.maioycc while in employmem all Opno:‘s zmauﬂ

o 10 him/her shall be transferred to the icgal heirs or nomince of the employee and woutd -
B vist 1mmedsateﬂy The Options unay E* cxemnbabﬁe at any. t!mc wnhm zhe Em.r e,
"‘C"'!OG

e event of De-—pnc Disabiiity of an Eligible Employee while in employ'nem. ail =
; i her wouid vest immediately. The Options would be Exercisabie at
ae E iXgreise Period
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o the ovent of seversnce of empioyment of an Eligible .Employee as part of
-sconstitution or amaigamation or scil-off of the Company, all Options granted to or heid
oy the Eligible Emp uyeﬂ would vest immediately, and the Eligible Employee will have to

=xercise ali the On‘ ons within & pcrzoc of 1 month from the date of severance. In the
cvent thet the Opilons are not exercised within a period of 1 month from the date of
soverance, the Cotions wouid fapse and shail be cancelled forthwith. The Efigible
ot heve env right to options or shares in the merged!rcsul‘lmg/purc“aqmb
ploves is expressly granied such right.

Siigimia T
.-b--mL-JU._

2l in the event the employment of an Eng-me Employee being transferred to any Subsidiary
at t‘ne instance of or with consent of the Company, the E:.hglblc Employee will continue to
hoid aii Vested Options znd can Exercise the Vested Options anytime within the Exercise
Period. All Unvested Ontions shall vest es per the Vesting Schedule. The Vested Options

sin s gxercised &ny time ¢y "'J"g the Cxercise Period.

| i S : . o
! ) kL v

e TeIRent OF SY erm:::;aﬁ:oq of a F!agsble Empioyee wnh thc consént of
the Lo .pa‘ay, Siigikie “mpioyee will continue 10 hold all Vested Options and can

iixercise them arytlme within the Exercise Period. All Unvested Options shall vest as per
the Vesting Scned_uie ihe Optlons can. be Excrcxsed my tlrne w1thm 1he Exercise Penod'_;‘

The Eligibie _Er:;puoycc saan: a0t T’avc any gm to rccewe any leldend or 10 vote or in
gy manner emoy the benefits of & sherehoider in respcct of one or more Options granied

v

ares aie issued or transfer red to nim m  exercise of. ltheﬁ()ptlon, .and his name
i g Lo'npany s Register of Meimbers.

“om* pa‘o by the ﬂi'lg

b ihe e 5ie Employee, if any, at the time of Grant of Option:
A may be forfecited by the Company if the Option is not exercised
b the Eligible Employee within the Exercise Period; or
33 may be refunded to the Eligible Employee if the option is not

vested due to non-fulfillment of conditions rellatmg 1o vestmg‘
of options as per the Scheme/Plan. R

% “The number of Shares, which may be acquired pursuant 1o the Exercise of Options
ranted under the Scheme/Pian, shall not exceed the number of Options granted to the

Liig1btc Employee.

Upon the expiration or termination, for any reason, of an outstanding Option, which shall

not have been exerciscd, any Sheres then remaining un- -issued, which shall have been

rescrved “or issuance upon the Exercise of such Option shall




o

[&X)

bt

egain become avaieble o be granted by the Company 10 Eligible Employees under the

Seneme/Pian,

o .

#Zxercise of Option:

EY

The Option may be exercised by the employee upon the payment of the Exercise Price '

during the Exercise Pericd, subject to any adjustments as provided herein or made by the
Compensation fommittee. (No. of times for option exercise)

‘e Hxercise Period shali commence from the date of vesting and will not exceed period
of three months. '

e Ly lE i o

Vesting Peried :
< i sy £

zy The Vesting Period zfter which an Eligible Employee is eligible to Exercise the
.Optiens shail be twelve months. - :

et | EGE I O e T -\; y

i 4

3y in case the Hligivle Employee does not exercise the Options within the Exercise, .

Period ihen they shall iapse and shall be cancelled forthwith. No rights will accrue

with respect 0 the canceiied Options after the date of cancellation and the amount
paid, if any, at the time of grant of option shall be forfeited.

¢) The Biigible Employee can choose for conversion of the Options into Shares .
od, by way of an Exercise

by applying to the Trust during the Exercise Peri
Application,

i
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eres is snade by the Company during.the Vesting
e would be entitled to and be allotted proportionately ‘mj’e
> Options \5\, us Ot ns) only in relation to the Unvested Options. The
Exercise Price per Option (Unvested Option plus Bonus Option) shall be adjusted so that
the exercise amount payable, afiter the issue of Bonus Options, for all Options (Unvested

Options plys Bonus Ogtions) would be equal to the exercise amount payabie on the
Jdvcslef‘: Options, prior to gren? of Bonus Options. The said Bonus. Options shali be

enemsabic on *he samc terms as of the original Optlons Bonus Optlons wnll be treated at

-owever. :e:s snah be s.nb_]ec* to and di‘“termmcd by the releva
issued by.SEBI or any other regalatory authority. .« 1+ ¢ 5 St o

Rights issue‘of Shares:

"In the even? that rights issue of Shares is made by the Company during the Vesting

_W"")e ad!aSC’DCT to the Exercise Price and/or number of Options of the said employee
b2 : fowever, this shall be subject.to'and determined by

After che Opuons are ev“rcrseo -the Shares so lssued pursuant to such Exercnse shah be.’
subject to.the terms and ! conditi ions as mentioned below:

e) The Shares issued pursuant to the - Exercise of an Optlon shail rank,;pan-passu with
ail the existing %“ares of the Company 0

5) . Any right attached to such Shares issued pursuant to the Exercise of any Option
shall be with refereflce to a date subsequent to the date of allotment of the Shares.

TAX LEABEL TY

) i the e\{erl the ¥ligible Bmployee is subject to any taxliability or ciaim arising on
account of "?c grant of {ee Options or the issuance of Shares pursuant to L\c
exercise of such Options or the sale/transfer of Shares, the liability shall.be that:
the bi:g:bit, rnplt,vﬂe aione and the FrusﬂCompany shall not be llahlc

b) in t‘ne ﬂvent of 'wy tax habnﬁnty aris "ag on accoum of grant of Opuons or the
issuance of Shares pursueant 1o the Exercise of such 0ptlons or the SRty




w30 i e

sale/transfer of Shares ¢ the Company/Trust, Eligible Employee shall be liable to
indemnify the Company/Trust forany such claim or liability.
Z3. CHANGES iN TEE TERMS AND CONDITIONS OF THE FIL ESOS:

Thegsharcnolders in their Extraordinary General Meeting held on 3" April, 2001
have authorised the Board of Directors of the Company in its absolute discretion |
¢ mocily, change or revise the Scheme/Plan as the Board may consider
necessary. Sutiect ic the approval of the Board, the Compensation Committee
may 2t any time at its discretion change thé terms and conditions of this
Scheme/Plan. This change however wiil not be to the detriment of the Option
Grantee.

4.  CONFIDENIALITY:

a) The Eligibie Employee who holds any Options or shares pursuant to the exercnse of
- any Options shall not disciose the contents: of this Scheme/Plan .or any other
document or communication pursuant to this'Scheme/Plan and:his shareholdmg to
any person excs:pl with the specific prior written permission of the Company.
unless such disciosure is mandatorily required to be made under.any law for the
time being ir force, in which case the Eligible Employee shall intimate the -
Company to thet cffect within reasonable time before he is required to meke such
disciosure. :
(b Thi cloyee shall enter into such agreement, as may be required
from time iro time o more fully and effectively implement this Scheme/Plar.

a5 CONTRACT OF EVMIPLOYMENT:

A

This Scheme/Pian shall not form part of any contract of employment between the

Company an¢ the Eligible Employee. The rights and obligations of any
- individual uncer the terms of hzsfhcr office or employment with the Company

shzii not be affected by his participation in this SchemcfPIan :

N

By b} Nothing in  this Scheme/Plan shall be construed as affording an Eligible - Sy
Empioyec ‘any - rights as to compensation or damages in consequence of .-
termination of such office or empioyment for any reason.

<) This Scheme/Plan shail not confer on any person any legal or equitable rights
against the \,or*:pany either directly or indirectly or give rise to any cause of
action in jaw or ecuity against the Company.

& This Scheme/Piz2n is pure’y at the discretion of the Company.




or f‘?s agreement which shall arise under, or as 2
this Scheme/Pian shail be reierred *0
el '-oy thc Compensation umr"z..ue

pretation oy the Compensation




