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Emploves Stoc tion Plan

This Employee Stock Option Plan has been formulated by the Board of Vikas WSP Limlted
(“Company”) and approved by It at its meeting held on 21.03.2017, and approved by

the sharehoiders at Extra-Ordinary General Meeting of the Company held on
21.04.2017,

1. SHORT TITLE, APPLICABILITY AND TERM

1.1 This scheme may be called the "Employees Stock Option Plan- 2017 {"ESOP -
2017") which expression shall Include any alterations, amendments or
modifications hereto from time to time.

1.2 Itapplies only to Eligible Employees of the Company.
1.3 The ESOP -2017 shall becomne effective from 21.04, 2017, (“Effective Date"),

1.4 The ESQP ~ 2017 shall continue to be In Force untl) (i) its termination by the Board
or (it} the date on which all of the Options (as defined herelnafter) avaliable for
tssuance under the Scheme 2017 have been Issued and Exercised (as defined
hereinafter) or have lapsed or have been cancelled by the ESOP Compensation
Committee and the ESOP Compensatlon Committee does not Intend to re-Issue
these [apsed or cancelled Optlons,

1.5 The Board of Directors may, subject to compliance with applicable laws, at any time
alter, amend, suspend or terminate ESOP - 2017,

2. PURPOSE
The objective of ESOP ~ 2017 is:

{a) to give an opportunity to-Employees of the Company to acquire an ownership
interests in the Campany by purchase of Shares of the Company, thus
identifying their interests with those of shareholders

{b) to provide employees an Incentive, a certain minlmum oppottunity to gain from
the Company’s perforimance, thereby acting as a retention tool

(<} to enhance the abllity of the Campany to atiract, motivate and retain qualified
employees to contribute to its growth and profitability.

3. DEFINITIONS

3.1 For the purpose of this ESOP ~ 2017, unless the context otherwise requires, the
following terms shall have the meaning respectively assigned to them as under:

3.1,1 “Applicable Laws” Includes every law, rule, regulation or bye-law refating
to employee stock optlons, including, without limitation, the Company Act,

1956 (to the extent ot replacad by the notiflad provisions of tha Companles

- Act, 2013}, the Companles Act, 2013, the Secunties and Exchange Board of
India Act, 1992, the Securities and Exchange Board of Indla {Share Based
Employee Bengfits) Regulations, 2014 and all the relevant tax, securitles,
exchange control or corporate laws, rufes, regulations or bye- laws of India

or any relavant jurisdiction, or of any stock exchange on which the equity

shares ¢f the Company are listed or quoted ?ug&%u@g y amendment,
modification, alteration or re-em_gi;q!‘[ﬁm(,m to ‘such laws, rules,

| bye-laws, £
regulations or bye-laws For VIKAS WSP LINVETEAS
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3.1.2 "Board® means the Board of Directors of the Company for the time baing,
which includes any committee constituted by the Board of Directors.

3.1.3 “Company" means Vikas WSP Limlted, a company incorporated under
Companies Act 1956, having its registered offlce at RATILWAY ROAD,
SIWANI, HARYANA-127046 INDIA and its administration office is B-
86/87, Udyog Vihar, RIICQ, Industrial Area, Sri Ganganagar - 335
002.

3.1.4 “Compensation Committee” means a Commmittee of the Board of
Directors of the Company, comprising of a. majority of Independent
Directors, constituted inter alia for supervising, monltoring and
administration In connection with the proper implementation of the ESOP
Scheme 2017,

3.1.5 “Director" means a member of the Board.

3.1.6 “Employee” means (a} a permanent employee of the Company working in
India or out of Indi; or (b) a director, whether managing / whole tima
director of the Company or not, but excluding an Independent Director; or
(c) an Employee, in India or out of Indla, but excludes:

. anemployee who is a Promoter or a person belonging to the Promoter
Group; o

. a director who either by self or through relatives or through anybody
corporate, directly or indirectly holds more than 10% of the
outstanding share capital of the Company,

3.1,7 "Eligible Employee" means Employee of the Company, as selected by the
Compensatlon Committee under ESOP - 2017, to whom Optiens are granted
under ESQP-2017.

3.1.8 “ESOP-2017"/" ESOP” means the Vikas Employees Stock Opticn Plan
2017 of the Company under which the Company Is to grant Optlons to
Emplayees, '

3.1.9 "Exercise" means making of an applicatibn by the Option Holder to the
Company to purchase or subscribe ta the Shares against the Vested Options
in him In purstance of ESOP - 2017,

3.1.10 "Exercise Period” means the time period after Vesting within which the
Option Holder can Exercise his right to apply for Shares against the Options
vested In him in pursuance of ESOP - 2017,

3,1.11 "Exercise Price" means the price payable by the Option Holder for
exercising the Option granted tg him In pursuance of ESOP - 2D17.

3.1,12"Grant” means issue of Optlons to the Eligible Employees under ESOP -
2017,

3.‘1.13 "Grant Date" means the date fixed by the Board or the committee as the
‘case may be, to be the date on which the ESOP is extended to any
Employee. The date will be specified In the Offer letter 1ssued i;o Employees.

- 3,114 "Independent Director shall haveéh?qz. ,ﬁn’@amgﬁéayned te It in
section 149(6) of.the Companies Act, 2281334 Bmended time ta time.
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3.1.15 “Letter of Grant” means the letter Issued by the Company Intimating the
Eligible Employee of the Options granted to him.

3.1.16 “Nominee” or “Nominees” means the spouse, any child of the Employee
or any okther person nominated by the Employee as provided herelnafter.

3.1.17 "Option" means a stock option granted by the Company pursuant to the
ESOP - 2017, which would be convertible Into Shares, This Is a right but pet
an obligation of the Ellgible Employee under ESOP ~ 2017 to apply for and

3,1.18 "Option Holder" means the holder of an outstanding Optlon granted
pursuant to the ESOP - 2017,

3.1.19 “YPermuanent Disability” means, with respect to a person, any disabllity
whether physical or mental or otherwlse which tncapacitates or prevents aor
handicaps an Employee from perfarming any speciflc job, work or task which
such Employee was capable of petforming immedlately before such
disablemant, as determined by the Committee or Managing Director, based
an o certificate of a medical expert.

3.1.20 "Promoter" shall have the same meaning assigned to it under the

Securitias and Exchange Board of India {Issue of Capltal and Plsclosure
Requlrements) Regulations, 2009,

3.1.21 "Promoter Group" shall have the same meaning assigned to It under the

Securities and Exchange Board of India {Isste of Capital and Disclosure
Requirements) Regulations, 2009,

3.1.22 "Retirement” means retirement of an Employee as per the rules of the
Company.

3.1.23 “SEBI Regulations” means the Securltles and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014 and Includes all
clrculars, notifications and clarifications issued there under.

3.1.24. “SEBI ICDR Regulations® means the SEBI (Issue of Capital and

Disclosure Requirements) Regulations, 2009 Including any statutory
modification or re-enactment thereof,

3.1.25 “share(s)" means equlity shares of the Company.

3,1.26 “Stock Exchangae” means the BSE Limited, or any other Stock Exchange

In India as agreed by the Board on which the Company’s Shares are listed
or to be listed. R

3.1.27 “Unvested Option” means an Optlon In respect of which the relevant

Vesting Perlod Is not ovet and in which the Optlon Holder has not become
ellgible to Exerclse.

3.1,28 “Vesting” means the process by which the ' Ipth oldepds given the right
to apply for Shares of the Company@ﬁm’ﬁﬁgﬂﬁgm&gﬂé {géﬁgd te him in
e 2017, ,
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3.1.29 “Vested Option” means an Option In respect of which

the relevant Vesting ;
Period Is over and which the O

ption Holder has become eligible to Exerclse.

3.1.30 “Vesting Perlod” means the period during which the vesting of the : i
Options Granted to the Employee takes place, in pursuance of the ESOP

2017, being not less than one year from the date of Grant of Options by the -
Committee.

All other expressions unless defined herein shall have the same meaning as have _ 3
been assigned to them under the SEBI Regulations, the SEBI Act, 1992 or the P
Securities Contracts (Regu!atlon) Act, 1956 or the Companles Act, 2013, or the :

SEBI ICDR Regulations or any statutory modification or re-enactment thereof, as
the case may be,

4. INTERPRETATION

In ESOP - 2017, unless the contrary intention appears;

4.1  the Clause headin
Interpretation;

gs are for ease of reference only and shall not be relevant to

4.2  areferenceto n Clause nbmber Includes reference to its Sub-
4.3

Clauses;

words in the singular Includa the plural and vice versa, If the context so requires;

4.4 words importing a particular gender include any other gender;

4.5  areference to a Clause or a Sub-Clause, unless otherwise speclfied, Is a reference
to a Clause or Sub-Clause as the case may be of this ESOP 2017;

4.6 any reference to any legislation, statute, statutory proviston shall be constiued as
a reference to such provisions as from time to time amended, consolidated,
modified, extended, re-enacted or replaced;

4.7  all decislons, determinations and Interpretations of the Compensatlor Committee
shall be final and binding on ) Employees, -

5. SCOPE AND ELIGIBILITY

51 The ESOP - 2017 shall apply to all Eligible Employees, The Compensation
Committea will determine the Grant In its absolute discretion after consldeting the
performance rating, hierarchy and responsibliities of the employee, perlod of

association with the Company, Individual contribution towards the Company's
business performance and potentlal for growth of Employees.

5.2 The ESOF Compensation Committee may, on such dates as It shall determine,
Grant te such ellgible Employees, Options on the terms and conditlons and for the
consideration as it may declde, subject to compliance with Applicable Law. The
Employee identified for Grant of Optlons shall be furnished with: (1) the Latter of
Grant; (1) the_disclosures prescribed under the SEBI Regulations including the
salient faatures of the ESOP 2017; (Iif) the ESCP Code of Conduct; (iv) Nomination

Form and such other documents as may be prescribed by the ESOP Compensation
Committee.

An Empl ho wishes to accept the Grapt made, mus iy aceeptance in
thr:a nTapnzgﬁes;?ec?ﬂef by the ESOP Co?npgﬂﬁéﬁlé&ﬂmé%maﬁ 30 dayﬁf frf?
the Grant Date. Any Em® who fails to E?:'Pf?lﬂ?%?ﬁ Eﬁc\jfﬁtfﬂce within the
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stipulated time, is deemed to have rejected the Grant unless otherwise determlned
by the £SOP Compensation Committee,

6. ADMINISTRATION OF ESOP - 2017

6.1  The Committee shall in exercise of the powers conferred ta it by the Board,
Supervise, manage and administer the ESQP - 2017,

6.2 Notwithstanding anything stated herein, but subject to the terms of the special
resolution passed by the shareholders at Extra-Ordinary General Meeting of the
Company held on 21.04.2017 approving of the Issue of Shares to the Ellgible
Employees under thls ESOP - 2017 and the SEBI Regulations, the Committee has
been authorised to and shall determine at its absolute discretion afl the terms
geverning the ESOP - 2017 including any variation thereof In accerdance with the
SEBI Regulations, Including but not limited ko the following -

6.2.1 To select the Eligible Employees to whom the Options are to be granted.
' 6.2.2 The number of Options to be granted to the Eligible Employees,

6.2.3 Terms and conditions for Vesting and Exercise of Options by the Eligibte
Employee, '

6.2.4 Adjustments of Options and Exercise Price in case of corporate actions
Including, rights issues, bonus Issues, merger, demerger efc,

6.2.5 the grant, vest and exerdlse of option in case of eliglble employees who are
§ on long leave;

; 6.2.6 decide the number of Options to be granted in any one year, provided that
' a grant of Optlons to the Optionees, equal to or exceeding 1% of the issued
capltal (excluding warrants and conversions) of the Company at the time of

grant of Option shall be approved by the shareholders, by way of a separate
resclution : _

6.2.7 delegate all or any of its administrative Powers to one or more offlcers of
the Company and/or to ohe or more sub-committaes.

6.2.8 Framing of all other relevant and appropriate procedures for the Grant,
Vestlhg and Exerclse of Qptlons.

6.2.9 Framing suitable pallcies and procedures te ensure that there is ho viclation
of securities laws, as amended from time to tima, including the SEBL
(Prohibition of Insider Trading) Regulations, 1992 and the SEB] (Prohibition
of Fraudulent and Unfair Trade Practices Relating to the Securities Market)
Regulations, 2003 by the Company and the Employees, as applicable

6.3, The number of members of the ESOP Compensation Committee and thelr powers
and functions can be specified, varled, altered or modified from time to time by
the Board of Diregtors of the Company, subject to Applicable Law,

6.4, The ESOP Compensation Cormmittee may appoint a third party or settle an
Irrevocable trust to administer the scheme and support employee communlcation,

on Its behalf. Lertirieu 1hug wupy
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7. MAXIMUM TOTAL NUMBER OF SHARES TO BE ISSUED

The aggregate number of Shares, which shall be issued under the ESOP - 2017, shall
not exceed 1,00,00,000 Shares of face value Re, 1/- each on such terms and
conditlons, at such price and in one or more tranches in accordance with ESQP - 2017
and the Applicable Laws If any, as may be prevailing at that time.

Where Shares are issued consequent upon Exercise of an Option under the ESOP-2017,
the maximum number of Shares that can be Issued under the ESOP-20G17 as referred
above will stand reduced to the extent of such Shares issued.

8. OPTIONS
8.1, Grant of Options

8.1.1, The Optlons shall be granted to Eligtble Employees under ESOP - 2017 by
the Committée In accordance with the terms and conditions of the ESOP-
2017. The maximum number of Options to be granted per Eligible Employee
of the Company wili be as per the recommendation made by the Committes
but in no event shall exceed such options which entitle him to voling right
of 1% or more of the issue caplital In any single calendar year,

8.1,2, Each Optlon will entitle the Eligible Employee to recelve one Equity share of .
the Company.

8.1.3. The employee shall communlcate his acceptance within 7 working days from

: the date of offer, specifylng the number of Options accepted. If the
Employee does not communicate his acceptance within time stipulated, the

offer shall lapse. :

8.1.4. The offer of Grant of Optlons by the Committee to the Eliglble Employee
shall be made in writing and communicated to the Eligible Employee through-
Letter of Grant. Such Letter of Grant shall state the number of Options
granted, the Exerclse Price, the vesting petlod and conditlons of vesting.

8.2. Vesting of Options

8.2.1. The Options shall vest In the Eligible Employee over a period of 1 years from
the date of grant. The minlmum vesting periad shall be one year from the
date of Grant of Options. All Options granted will vest to the Eligible
Employee subject to the conditich of continved employment of Eligible
Employee during the Vesting Perlod.

8.2.2. Notwithstanding anything else contalned hereln, following rule shatf be
governed in the helow mentioned cases:

a. In the event of death of Eliglble Employee while in employment of the
Company, all the Options granted to him Ll the date of death shall vest
in the nominee nominated by such Eligible Employee and In case of
absence of any nomineg, In the legal heirs. The Employee concerned shall
appoint such Nominee(s) as per the norms and guldelines prescribed the

ESOP Compensation Commntgjﬁgéﬁwsﬂ%@ gl s a right to revoke

riomination may be made on
For VIKAS WSP LIMITED
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8.3,

8.4.

B o 8 A N 0 S

b. In the case an Eligible Employee suffers Permanent Disabillty while in the
employment of the Company, ail the Options granted to him till the date
of such Permanent Disabllity shall vest in him,

Determination of Exercise Price

The Option Exerclse Price would be determined by the ESOP Com pensation
Committee, provided that the Exercise Price per Gption shall not be less than the
face value of the Equity Shares of the Company as on the date of Grant of Options,

The Optlon Exercise Price, as determined by the ESOP Compensation Committee
will be appropriately speclfied In the relevant Latter of Grant given to the Grantee
at the time of the Grant of Options,

Exercise Period and the process of Exercise

8.4.1, Except as otherwise mentioned In this ESOP - 2017, the LOptions granted
shall upon Vesting be avallable for Exercise during the Exerclse Period.

8.4.2. The Exercise Perlod shall commence from the date of expiry of Vesting
Period and will continue upto 5 years thereafter.

8.4.3. The Option Holder shall make an application to the Company for the Exercige
of Options. Exercise Price may be pald by way of cheque or demand draft
or electronic transfer.

8.4.4, Optlen Holder may Exerclse Options in one or more tranchas during the
Exerclse Period, _

8.4.5. Option will lapse if not exerdised within speclfied Exercise Period.

8.4.6, Notwlithstanding anything contained above,l Exercise of OBtlons In the case
of separation of an Eligible Employee from the employment of the Company
shall be governed by followlng rufes:

a) In the event of the death of an Ellgible Employee, whiie in employment of
the Company, all Options granted to him may be exercised by his legal
helrs or nominee, as the case may be, and would vest-immedlately, Such
Options would be exercisable at any time by the Eligible Employee’s
hominee or legal heir Immediately, but In no event igter than 3 manths
from the date of death. The Eligible Empioyee may name any sultable
persan as -his nominee by submitting ‘the Nominatloh Form to the
Company.

b) In the event of Permanent Disablilty of an Eligible Employes, all Optlons
granted to him would vest Immediately on the day of suffering the
Permanent Disability, The Options would be exercisable immediately but
in no avent later than 3 months from the date of such Permanent
Disabillity.

€) In the event of terminatlon of employment of Eligible Employee for
reasons of misconduct, which shall incjude the commission of a crime
involving moral turpitude, theft, fraud or decelt or conduct that has an
adverse effect on the Company’s reputation, substantial or continued
unwillingness-to-wgerform duﬂ}@r{qﬁeﬁaﬁmlyj cted by the
managem t\mﬁit—ma; pany, gross niaél ehce or deli e misconduct;

AT sted or L?We PAHEP i 16 termination of
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employment, shall expire and stand terminated with effect from the date -
of such terminatlon,

d) In the case of retirement of Eligible Employee, he may at any time within f
3 months from the date of retirement Exercise the Optlons which are :
vested In him. However, If an Eligible Empicyee retires before expiry of
Vesting Period, then he can Exercise the Options granted at any time ;
within 3 months after explry of Vesting Period. YL

e} In the event of reslgnation or termination of Employee, all Optlons, which {j -
are Vested or Unvested as on the date of resignation, shall expire and :
stand terminated forthwith,

f) In the event of abandonment of service by Eligible Employee all Options
{vested or unvested) at the time of abandonment of service, shall stand i
terminated forthwith. The date of abandonment of Option Holder shall be
decided by the Company/Commities at its sole discretion which decision
shall be binding on such Eligtble Employee.

8,5. Allotment of Shares

On receipt of application complete In 2| respects, the Company will allot Shares to
: the Eligible Employees in complance of the Applicable Laws.

b 9. CORPORATE ACTYXON RESULTING IN CHANGE IN CAPITAL STRUCTURE

The Committee shall undertake the procedure for making a fair and reasonable
adjustment to the number of Options and to the Exerclse Price In case of such
corporate actions Including reconstitutlon, amalgamatlon, sell-off, Bonus issue or
sub divislon etc,

10.NON-TRANSFERABILITY OF OPTIONS

-+ The Optlons held by the Eligible Employee are not transferable to any person
except by wil, nomination or laws of descent and distribytion. The Options
cannot be pledged, hypothecated, charged, mortgaged, assigned, allenated or
disposed off in any other manner,

o MNo transfer of options by will, nomination or the Jaws of descent and distribution
shall be effective to bind the Company unfess the Company has heen furnished
with written notice thereof,

¢ There will be no restriction on transferabillty of shares after the employae has
exercised hls right to convert the optiens Into shares and has receivad such
shares.

1i.Lock-in Period

There will be no fack-in perlod In respect of the Shares, which may be lssued and
allotted on Exercise of the Options Granted pursuant to this ESOP 2017.

12.RANKING OF SHARES, RIGHTS OF OPTION HOLDERS

The Shares arlsing on thg:EXErcjee.of Options Shalj-eank.pprmpassu with all the existing
Shares of the Company.z hglN\qe eligible for ??spéfﬂﬁfagﬁi’@ thYBiGhares of the
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13.ACCOUNTING POLICIES

The Company shall conform to the accounting policies as specified under the Securities
and Exchange Board of Ind{a (Share Based Employee Benefits) Regulations, 2014 from
time to time,

14.VARIATION OF TERMS

Subjéct to applicable law, the Committee will at its absolute discretion have the right
to modify/amend/terminate the ESOP - 2017 In such manner and at such time or times
as it may deem flt, except however that any such modification/amendment shall not
be detrimental to the Interest of the Eligible Employees and approval wherever required
for such modificatlon and/or the amendment or termination is obtalned from the
shareholders of the Company in terms of the SEBRI Regutations,

15, TAX WITHHO
All Options granted under the ESOP - 2017 shall be subject to deduction of applicable
tax as per the Applicable Laws.

The Optlon Holder s liable to make good to the Company tax pald or payable by the
Company, as per the Applicable Laws or any other tax levy In respect of Exercise of
stich Optlons.

16.GENERAL RISKS
Participation in ESOP - 2017 shall not be construad as any guarantee of return on the
equity Investment, Any loss due to fluctuations in the Market Price of the Shares and
the risks assodlated with the investments Is that of the Option Holder alone.

17.DISPUTE RESOLUTION
Any dispute, discrepancy or disagreement which shall arise under, or as a resuit of, or
pursuant to, or in connection with ESOP - 2017 shall be determined by the Managing
Directar and any such determinatlon, decision and/or interpretation by the Managing
Director shall be flnal and bindlnhg on all persons affected thereby.,

18.GENERAL

The Company wlill value its options on the basis of Intrinslc vaiue.

Certified Trye Copy
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