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PART A: STATEMENT OF RISKS 
 

An investment in Equity Shares / Options are subject to risk as the value of 
Equity Shares may go down or go up. In addition, the Employee Stock Options 
are subject to the following additional risks: 

 
1. Concentration: The risk arising out of any fall in value of Equity Shares is 

aggravated if the Employee’s holding is concentrated in the Equity Shares 
of a single Company. 

 
2. Leverage: Any change in the value of the Equity Share can lead to a 

significantly larger change in the value of the Options. 
 

3. Illiquidity: The Options cannot be transferred to anybody and therefore 
the Employees cannot mitigate their risks by selling the whole or part of 
their benefits before they are exercised. 

 
4. Vesting: The Options will lapse if the employment is terminated prior to 

vesting. Even after the Options are vested, the unexercised Options may 
be forfeited if the Employee is terminated for gross misconduct. 

  



PART B: INFORMATION ABOUT THE COMPANY 
 
1. Business of the Company:  

 
The Company was incorporated as a public limited company on 26th April 1995 
under Registration No. 04-25609 with the Registrar of Companies, Gujarat with 
the name “Welspun Stahl Rohren Limited”. The Company obtained the 
certificate of commencement of business on 12th May 1995.  Pursuant to the 
resolution passed by the Shareholders of the Company at their meeting held on 
25th January 1997, the name of the Company was changed to “Welspun Gujarat 
Stahl Rohren Limited”. The name of the Company was further changed to 
“Welspun Corp Limited” pursuant to the resolution passed by the Shareholders 
of the Company at their meeting held on April 23, 2010.  

 

Pursuant to the order of Hon’ble High Court of Gujarat dated 15th March 2005 
(filed with RoC on 27th March 2005), Eupec-Welspun PipeCoatings (India) Ltd. 
amalgamated with the Company and the erstwhile shareholders of Eupec-
Welspun PipeCoatings (India) Ltd. were allotted 10 equity shares of Rs.10 each 
of the Company in lieu of 15 equity shares of Rs.10/- each held in Eupec-
Welspun PipeCoatings (India) Ltd. The resultant share capital of the Company 
was subjected to re-organization by way of reduction of Rs.6.50 per equity share 
and consolidation of remaining amount of capital into equity shares of Rs.5/- 
each fully paid up. 
 
The equity shares of the Company are listed on the BSE Limited and the 
National Stock Exchange of India Limited. 
 
As on March 31, 2022 the authorized share capital of the Company is 
Rs.5,52,05,00,000/- (Rupees Five Hundred Fifty Two Crores Five Lakh Only) 
divided into 30,41,00,000 (Thirty Crores Forty One Lakh) Equity Share of Rs. 5/- 
(Rupees Five Only) each and 40,00,00,000 (Forty Crore) Preference Shares of 
Rs.10/- (Rupees Ten Only) each. The paid-up share capital of the Company is 
Rs. 4,819,862,685 divided into 260,949,395 equity shares of Rs.5/- each fully 
paid-up and 351,511,571 Preference Shares of Rs. 10/- each fully paid-up. 

 

The main objects of the Company are as follows: 

1. To carry on in India or elsewhere  in the world the business to manufacture, 
process by melting steel, Alloy steel, carbon steel and stainless steel in the 
form of blooms, billets, ingots, slabs ion any  type of furnace and by any 
route and process  them by hot and cold process for manufacturing  of  HR 
coils, sheets, plates, CR coils sheets  and plates and manufacture welded 
tubes and/or pipes of all  sizes of steel, stainless steel carbon steel, alloy 
steel by resistance welding, spiral welding or longitudinal welding  i.e. Sub-
merged Arc welded Galvanized coated by any material inside and outside 



black. Also to manufacture and process seamless tubes and/or pipes of all 
sizes of steel, stainless steel, carbon steel, alloy steel and non-ferrous, fin 
tubes for precisive finish, by extrusion, hot and cold drawing, peeling 
grinding, honing stretching piigering and spherodized annealing and 
manufacturing for specific end use for transportation of water, gas, oil for 
use in auto industries, hydraulic equipments, special purpose heat 
exchanges for chemical, dairy, fertilizer and sugar industries, 
petrochemicals, pharmaceuticals power plants, thermal plants, boilers 
refineries, oil extrusion plants from oil seeds, rice bran and for machines 
tools, steel plant and other  industrial establishments, also to trade, sell, 
purchase, deal in import export convert treat and to act as indenters agents 
distributors of above product. 

 
2. To carry on, in India or elsewhere in the world, directly or indirectly 

through subsidiaries, joint ventures, associations, partnerships or any 
combination thereof, the business of manufacturing, trading, marketing 
of all types of national and international standards of ductile iron pipe 
including specialized coating, heat treatment of products, fitting, valves, 
gratings and nodular casting.  

 
3. To carry on, in India or elsewhere in the world, directly or indirectly 

through subsidiaries, joint ventures, associations, partnerships or any 
combination thereof, the business of manufacturing, trading, marketing 
of  iron and its by products, granulated pig iron, pig iron sintering, pellet, 
coke and its by products, Sponge iron,/ Direct Reduced iron, cast iron and 
foundry products, casting, grinding media ball, rolls, ingots, ingot moulds, 
cast iron pipes, steel and its by products, slabs, HR coils, CR coils, plates, 
billet, bloom, rebars, bars, wire rods, wires, structural products, flat 
products, galvanized products, sheets, galvanized sheets, colour coated 
sheet, strips, pilings, stainless steel and its products, by products and 
intermediate products such as power, steam, oxygen & inert gases. 

 
4. To construct and carry on, in India or elsewhere in the world, directly or 

indirectly through subsidiaries, joint ventures, associations, partnerships 
or any combination thereof, the business of ship building and ship 
construction, buy sale, break buy, repair, convert alter, treat, dismantle, 
degasify, or otherwise deal in any manner with ships, vessels, tugs, boats, 
ocean going vessels, harbors, crafts, pontoons, barges, dredgers, and any 
other floating structure or any part thereof, whether for passenger or cargo 
transportation and to act as designer, engineer, manufacturer, assembler 
and erector of various mechanical, structural, electrical and electronic 
equipment, fittings, piping, cabling, including refrigeration, ventilation, 
air-conditioning, instrumentation, all types machinery, implements and 
hardware required for marine, offshores, harbors, ports and ancillary 
services and to sell, transfer, lease or otherwise dispose of scrap material, 
machinery, equipment, implements, engineering goods, wooden and steel 



structures, hardware and hardware and hollow ware made of metal and to 
undertake and execute any contracts for works involving the supply or use 
of machinery and to acquire any business, which is engaged in the aforesaid 
activities. 

 
5. To carry on, in India or elsewhere in the world, directly or indirectly 

through subsidiaries, joint ventures, associations, partnerships or any 
combination thereof, all or any of the business of industrial mechanical, 
engineers and manufactures, fabricators, erectors, founders and dealers or 
manufacturing of industrial equipment, process plant and equipment, 
wind tower, container, monopiles, gravity base, jacket floating types and 
other associated structures such as transition pieces for wind tower and to 
carry on and operate workshop and foundries for  casting Iron, steel  and 
stainless steel, copper, aluminum, brass and other metals and any other 
substances. 

 
6. To carry on business to manufacture, produce, process, excavate, quarry, 

melt, mould, roll, commercialize, cold, clean, cure, treat, mix and 
manipulate alloy, special steels, stainless steel, cold and hot rolled steel, all 
types of materials required for manufacture of alloy, tool and special steels, 
steel casting fabricating, smelting, rolling and forging, steel and alloy steel 
billets and all kinds and sizes of re-rolled sections, i.e., flats angles, rounds, 
T. Iron, squares, hexagons, octagons, rails, joints, channels, steel strips, 
sheets, plates, deformed bars, plain and cold twisted bars, bright bars, 
shafting’s and steel structure. 

 
7. To manufacture produce, install, commission, operate, prepare, pay, 

import, buy, sell, supply, distribute or otherwise deal in all energy 
production and conversion activities in all its forms inclusive of but not 
restricted to various renewable sources like solar energy, wind energy, all 
forms of biomass, geothermal energy, hydel energy, tidal and wave energy, 
hydrogen energy as also effective and efficient utilization of conventional 
energy forms like coal, oil, gas, electricity and all equipment that may be 
associated with such energy related activities. 

 
8. To carry on in India or elsewhere in the world  the business to design 

manufacture, build connect, convert, treat, repair, bend clean, alter, 
assemble, store, warehouse, buy, market sell, import, export, take or kinds 
let on hire, lease and otherwise deal in machinery and plants of all 
descriptions and all or any part thereof of accessories  thereto required  for 
the purpose of chemical, petrochemicals, pharmaceuticals, fertilizers, 
sugar, dairy, metallurgical and textile engineering treat and to act as 
indenters, agents distributors of above product or any other purpose 
whatsoever. 

 



9. To carry on in India and elsewhere in the world all or any of the business 
of industrial mechanical, engineers and manufactures, fabricators, erectors, 
founders and dealers or manufacturing of industrial equipment, process 
plant and equipment, waste water  treatment systems for different 
industries, implements, regulators, recorders, components, spares and 
machinery chemical plants of all kinds, plants, graphite equipment 
appliance and to carry on and operate workshop and foundries for  casting 
Iron, steel  and stainless steel, copper, aluminium brass and other metals 
and any other substances. 

 
10. To carry on the business of mining, quarrying, prospecting, exploring, 

opening and working, deriving, discovering, searching, refining and 
preparing for drill and sink shafts or well and to pump, raise, dig and 
quarry for oil, petroleum and other ores & minerals and the business of 
procuring, developing and supplying technical know-how, patent, 
inventions, drawings, designs, and other scientific formulae, and processes 
for the manufacture of processing or erection of machinery or plant for such 
manufacturing and processing and for the working of mines, oil wells and 
other sources of minerals and deposits and for search and discovery and 
testing of mineral deposits and of rendering services in connection with the 
provisions of such technical know-how.  

 
11. To carry on the business as manufacturers of, and dealers in all kinds of 

polymer and polymer products and raw materials used for the 
manufacture of polymer, custom moulded products which are used by the 
polymer processing industries to convert polymer in desired semi-finished 
or finished forms and components, assemblies, replacement parts, spare 
parts, accessories, tools and implements made from polymers for all kind 
of vehicles, and pipes & other hollow tubular structures used for storage 
and transportation of fluid and other materials. 

 
12. To carry on the business as manufacturers of and dealers in water treatment 

equipment, effluent treatment equipment, pollution control equipment and 
other equipments useful for controlling and regulating the working of 
factories and industries reducing hazards to the person and property of 
human beings arising out of the working of such factories and industries. 

 
13. To carry on the business of manufacturing, fabricating and dealing in as 

wholesalers, retailers, general merchants, commission agents, 
concessionaries, exporters, importers and traders in all types of building 
and construction materials, equipment, machineries and technologies. 

 
Presently, the Company is engaged in the business of manufacturing of steel 
pipes, bare as well coated.  
 
 



2. Abridged Financial Information 
 

The financial information of the Company, including Balance Sheet, Statement 
of Profit and Loss, Cash Flow Statement and Auditors report for the last 5 (Five) 
years are available on the website of the Company at 
https://www.welspuncorp.com/  

 

3. Risk Factors for the Company 
 

The Company’s business is subject to various generic risks and industry 
specific risks including those specified below: 

 
3.1 Industry Specific Risks: 

 

Change in government regulations or their implementation could disrupt 
the operations and adversely affect the business and results of the 
Company, due to which the Company may incur increased cost and 
consequences thereof. 

 
3.2 Dynamic scenario: 

 

Change in technology may render our current technology obsolete and 
require us to make substantial investment which could affect the 
company finance and operations. 

 
3.3 Political instability or changes in the Government where we operate 

could cause us significant adverse effects: 
 
The Company’s performance and the market price of  the Equity Shares 
may be affected by factors such as changes in exchange rates and controls, 
interest rates, Government policies, taxation, social and ethnic instability 
and other political and economic developments etc. A significant change 
in the Government‘s policies pertaining to the business of the Company, 
could adversely affect the business, results of operations, financial 
condition and prospects and could cause the price of the Equity Shares to 
decline. 

 
3.4 Significant increases in market prices of essential raw materials, energy 

or transportation, as well as supply disruptions, could adversely affect 
the results of operations.  



 

3.5 Risk arising from changes in interest rates and banking policies: 
 

Increased interest rates will have a bearing on profitability and credit 
controls will have an effect on the liquidity and will have serious effects 
on adequate working capital requirements as banks are the source of 
funding for arrangement of the working capital requirement. 
Accordingly, any change in the existing banking policies or increase in 
interest rates may have an adverse impact on profitability of the 
Company. 

 
4. Continuing Disclosure Requirement: 

 
The Grantee would be entitled to receive copies of all documents that are sent 
to the members of the Company. This shall include the annual accounts of the 
Company as well as notices of the meetings and the accompanying explanatory 
statements. 

 
PART C: SALIENT FEATURES OF THE EMPLOYEE STOCK OPTION 

SCHEME 
1. Introduction: 

 
1.1 This Scheme shall be called the “Welspun Corp Employee Benefit Scheme 

-2022” (“the Scheme”). 
 

1.2 The Scheme was approved by the Board of Directors and the Shareholders 
of the Company at their respective meeting held on June 27, 2022 and July 
29, 2022. 

 
1.3 The Scheme shall be effective from July 29, 2022. 

 
2. Term of the Scheme: 

 
2.1 The Scheme shall continue in effect unless terminated by the Board of 

Directors or until all Options available to be granted under the Scheme 
are fully exercised. 

 
2.2 Any such termination of the Scheme shall not affect Options already 

granted and such Options shall remain in full force and effect as if the 
Scheme had not been terminated unless mutually agreed otherwise 
between the Grantee / Nominee / Legal Heirs and the Company. 

 



3. Purpose of the Scheme: 
 

3.1 The Purpose of the Scheme includes the followings: 
 

3.1.1 To motivate the Employees to contribute to the growth and 
profitability of the            Company over medium to long term. 

 
3.1.2 To achieve sustained growth and the creation of Shareholder value 

by aligning the interests of the Employees with the long term 
interests of the Company. 

 
3.1.3 To create a sense of ownership and participation amongst the 

Employees to                       share the value they create for the Company in the 
years to come, and 

 
3.1.4 To provide additional deferred rewards to Employees. 

 
3.1.5 To act as a tool for retention and hiring of talent.  

 
3.1.6 Towards Employee Welfare (including Health, Education) 

 

4. Definitions: 
 

4.1 In this Scheme, except where the context otherwise requires, the 
following expressions             or terms shall have the meanings as defined 
hereunder: 

 
4.1.1 “Applicable Law” means every law relating to Employee Benefit 

Schemes in force, including, without limitation to, the Companies 
Act, 2013, the Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 2021, as amended, 
and all relevant revenue, tax, securities or exchange control 
regulations or corporate laws of India to the extent applicable. The 
applicable law includes any provision of the applicable law, 
rule(s), regulation(s), notification(s), circular(s) or any other similar 
form of directives issued by the competent authority under the 
relevant applicable law. 

 
4.1.2 “Associate Company” shall have the same meaning as defined in 

section 2(6) of the Companies Act. 2013, as amended from time to 
time. 

 
4.1.3 “Board of Directors” means the Board of Directors of the 

Company, which term shall be deemed to include any 
Committee, including the Nomination and Remuneration 



Committee, which the Board of Directors has constituted to 
exercise its powers, including the powers, conferred under this 
Scheme. 

 
4.1.4 “Body Corporate” shall have the same meaning as defined in 

section 2(11) of the Companies Act. 2013, as amended from time to 
time. 

 
4.1.5 “Cashless Exercise” means exercise of the option, wherein the 

corresponding shares relating to such option exercised will be sold 
within a reasonable time on a stock exchange on which the shares 
are listed and publicly traded at the time of such cashless exercise, 
and the grantee will be entitled to receive the difference between 
the selling price and the Exercise Price for the Options exercised by 
the Grantee after deducting taxes payable on exercise/sale, if any, 
and other amounts, expenses and charges due from the Grantee 
(including that in connection with the sale of Shares). 

 
4.1.6 “Committee” means the Nomination and Remuneration 

Committee of the Company constituted by the Board of Directors 
and is designated as Compensation Committee for the purpose of 
monitoring, administering, superintending, and implementing the 
Scheme in compliance with SEBI (SBEB & SE) Regulations. 

 
4.1.7 “Company” means Welspun Corp Limited. 

 
4.1.8 “Corporate action” means a change in the capital structure of the 

Company as a result of bonus, stock splits, consolidations, rights 
issue, buy-back, scheme of arrangement or other re-organization of 
capital structure of the Company. 

 
4.1.9 “Directors” means a Director appointed on the Board of the 

Company. 
 

4.1.10 “Employee” means: 
 

a. A permanent Employee of the Company who has been 
working in India or outside India; or 

a. a Director of the Company, whether a Whole Time Director 
or not, including a non-executive director who is not a 
promoter or member of the promoter group, but excluding 
an independent director, unless permitted by SEBI (SBEB 
& SE) Regulations; or 

b. an Employee as defined in clause (a) or (b) of a Group 
Company(ies) including Subsidiary Company(ies) or its 



Associate Company(ies), in India or outside India, or of a 
Holding Company, of the Company Subsidiary, in India or 
outside India, or of a Holding Company of the Company, 
 

But does not include: 
a. an Employee who is a Promoter or a person belonging to the 

Promoter Group; or 
b. A Director who either himself or through his Relative or 

through any Body Corporate, directly or indirectly, holds 
more than ten percent of the outstanding Shares of the 
Company. 

 
4.1.11 “Eligibility Criteria” means the criteria, as may be determined 

from time to time by the Committee, for grant or vesting of 
Options. 

 
4.1.12 “Exercise” means making of an application, in such manner and on 

such format as may be prescribed by the Committee, from time to 
time, by the Grantee, to the Company and the Trust in accordance 
with terms and conditions of the Scheme. 

 
4.1.13 “Exercise Period” means the time period after vesting within 

which a Grantee should exercise / cashless exercise his right 
against the vested Options. 

 
4.1.14 “Exercise Price” means the price payable by the Grantee for 

exercising the Options vested in him in pursuance to the Scheme. 
 

4.1.15 “Grant” means the issue of Options to the Grantee under the 
Scheme. 

 
4.1.16 “Grant Date” means the date on which the Options are granted to 

an Employee. 
 

4.1.17 “Grantee” shall mean Employee to whom Options have been 
granted under the Scheme. 

 
4.1.18 “Holding Company” shall have the same meaning as defined in 

regulation 2 of the SEBI (LODR) Regulations and section 2(46) of 
the Companies Act. 2013, as amended from time to time. 

 
4.1.19 “Independent Director” shall have the same meaning as defined 

in regulation 16 of the SEBI (LODR) Regulations and section 2(47) 
of the Companies Act. 2013, as amended from time to time. 

 



4.1.20 “Market price” means the latest available closing price on a 
recognized stock exchange on which the Shares of the Company 
are listed on the date immediately prior to the relevant date. 

 
Explanation – the closing price on the stock exchange having higher 
trading volume shall be considered as the market price. 

 
4.1.21 “Options / Employee Stock Options” means a right but not an 

obligation granted to a Grantee to purchase or subscribe at a future 
date, the Shares offered by the Company, directly or indirectly, at 
a pre- determined price, in accordance with this Scheme. 

 
4.1.22 “Permanent Disability” means any disability of whatsoever 

nature, be it physical, mental or otherwise, which incapacitates or 
prevents or handicaps a Grantee from performing any specific job, 
work or task which the said Grantee was capable of performing 
immediately before such disablement, as determined by the Board 
of Directors based on a certificate of a medical expert identified by 
the Company. 

 
4.1.23 “Promoter” shall have the same meaning as defined in regulation 

2 of SEBI (SBEB & SE) Regulations, as amended from time to time. 
 

4.1.24 “Promoter Group” shall have the same meaning as defined in 
regulation 2 of SEBI (SBEB & SE) Regulations, as amended from 
time to time. 

 
4.1.25 “Relative” shall have the same meaning as defined in section 2(77) 

of the Companies Act. 2013, as amended from time to time. 
 

4.1.26 “Relevant date” means the date of the meeting of the Committee 
on which the grant is made. 

 
4.1.27 “Scheme” shall mean the Welspun Corp Employee benefit 

Scheme – 2022 and shall include any alteration(s), 
amendment(s), addition(s), deletion(s), modification(s), or 
variation(s) thereof from time to time. 

 
4.1.28 “SEBI (SBEB & SE) Regulations” means the Securities and 

Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021 and shall include any 
alteration(s), amendment(s), addition(s), deletion(s), 
modification(s), or variation(s) thereof. 

 
4.1.29 “SEBI (LODR) Regulations” means the Securities and 



Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and shall include any 
alteration(s), amendment(s), addition(s), deletion(s), 
modification(s), or variation(s) thereof. 

 
4.1.30 “Shares” means Equity Shares of the Company. 

 
4.1.31 “Subsidiary” shall have the same meaning as defined in regulation 

2 of SEBI (LODR) Regulations and section 2(87) of the Companies 
Act. 2013, as amended from time to time. 

 
4.1.32 “Trust” shall mean Welspun Corp Employees Welfare Trust 

established by the Company, including any statutory modification 
or re-enactment thereof, for implementing the Scheme. 

 
4.1.33 “Unvested Option” means an Option, which is not vested. 

 
4.1.34 “Vested Option” means an Option, which has vested in 

pursuance to the Scheme and has thereby become exercisable. 
 

4.1.35 “Vesting” means the process by which the Grantee becomes 
entitled to receive the benefit of a grant made to him under the 
Scheme. 

 
4.1.36 “Vesting Date” means the date on and from which the Option 

vests with the Grantees and thereby becomes exercisable. 
 

4.1.37 “Vesting period” means the period during which the vesting 
takes place. 

 
4.1.38 “Whole Time Director” shall have the same meaning as defined 

in section 2(94) of the Companies Act. 2013, as amended from time 
to time. 

 
Interpretation: 

In this document, unless the contrary intention appears: 

a) The singular includes the plural and vice versa; 
b) The word “person” includes an individual, a firm, a body corporate 

or unincorporated body or authority; and 
c) Any word or expression importing the masculine, feminine or neuter 

genders only,   shall be taken to include all three genders. 
d) Any word which is not defined under the Scheme shall be 

interpreted in line with              SEBI (SBEB & SE) Regulations. 
e) Articles headings are for information only and shall not affect the 



construction of this document. 
f) A reference to an article is respectively a reference to an article of this 

document. 
g) Reference to any Act, Rules, Statute or Notification shall include 

any statutory modification, substitution or re-enactment thereof. 
 

5. Implementation & Administration: 
 

5.1 The Company proposes to implement the Scheme through Trust 
Route wherein the  Trust shall acquire the Shares by: 

 
5.1.1 Direct allotment from the Company; and/or 
5.1.2 From secondary acquisition from the market 

 
5.2 The Shares so acquired by the Trust will either be: 

 
5.2.1 transferred to the Grantees as and when the Options are 

exercised and/or 
5.2.2 will be sold by the Trust and the difference between the selling 

price and the Exercise Price for the Options exercised by the 
Grantee, after deducting taxes payable on exercise/sale, if any, 
and other amounts, expenses and charges due from the 
Grantee (including that in connection with the sale of Shares), 
if any will be transferred to the Grantees in accordance with the 
terms and conditions of the Scheme when Options are cashless 
exercised. 

 
5.3 Subject to applicable laws and the framework laid down by the Board 

of Directors, the Scheme shall be administered by the Committee, 
which shall delegate some or all of its power to the Trust or any other 
Committee or Persons for proper administration of the Scheme. 

 

5.4 The Committee is authorized to interpret the Scheme, to establish, 
amend and rescind any rule(s) and regulation(s) relating to the 
Scheme and to make any other determinations that it deems necessary 
or desirable for the administration and implementation of the Scheme. 

 
5.5 Any decision of the Committee in the interpretation and 

administration of the Scheme, as described herein, shall lie within its 
sole and absolute discretion  and shall be final, conclusive and 
binding on all the parties concerned (including but  not limited to, 



Grantee and/or Employee and their Nominees / Legal heirs). 
 

5.6 The Committee shall subject to applicable laws, inter alia, have powers 
to do following: 

 
5.6.1 To delegate its duties and powers in whole or in part, as it may 

decide, from time to time, to any person or Committee or Trust. 
5.6.2 To decide upon stopping the Options which were lapsed, 

forfeited or surrendered under any provisions of the Scheme from 
re-granting. 

5.6.3 To increase or decrease the pool of Options to be granted under 
Scheme. 

5.6.4 To increase or decrease the pool of Shares to be issued under 
Scheme. 

5.6.5 To identify the Employees eligible to participate in the Scheme. 
5.6.6 To finalize the eligibility criteria for grant of Options. 
5.6.7 To determine the Employees eligible for grant of Options. 
5.6.8 To determine the number of Options to be granted to each 

Grantee and i n  aggregate subject to the pool of Options of the 
Scheme. 

5.6.9 To decide upon granting of Options to new Joinees. 
5.6.10 To determine the Grant Date. 
5.6.11 To grant Options to one or more eligible Employees. 
5.6.12 To calculate the Exercise Price after giving discount / charging 

premium on the market price, if deems fit. 
5.6.13 To extend the period of acceptance of grant. 
5.6.14 To decide the vesting period subject to minimum and maximum 

period of        vesting as stated in the Scheme. 
5.6.15 To determine the vesting schedule for each Grantee. 
5.6.16 To finalize the eligibility criteria for vesting of Options. 
5.6.17 To determine the Employees eligible for vesting of Options. 
5.6.18 To decide upon the mode and manner of exercise. 
5.6.19 To allot Shares to Trust. 

5.6.20 To decide upon treatment of vested and unvested Options in cases 
of cessation of employment as specified in the Scheme. 

5.6.21 To decide upon the treatment of vested and unvested Options in 
the event of Corporate Actions taking into consideration the 
following: 
a. the number and price of Options shall be adjusted in a 

manner such that the total value to the Grantee of the Options 
remains the same after the Corporate Action; 



b. the vesting period and the life of Options shall be left 
unaltered as far as possible to protect the rights of the Grantee 
who has been granted such Options. 

5.6.22 To cancel all or any granted Options in accordance with the Scheme. 
5.6.23 To accelerate the vesting of Options on a case to case basis, 

subject to completion of minimum 1 year from the date of grant. 
5.6.24 To decide upon treatment of vested and unvested Options in cases 

of dispute between the Grantee and Company. 
5.6.25 To finalize letters and other documents, if any, required to be 

issued under the Scheme. 
5.6.26 To re-price the Options which are not exercised, whether or not 

they have been vested, if the Options rendered unattractive due 
to fall in the price of the Shares in the market. 

5.6.27 To establish, amend, suspend or waive such rules and 
regulations as it shall deem appropriate for the proper 
administration of the Scheme. 

5.6.28 To terminate the Scheme. 
5.6.29 To appoint such agents as it shall deem necessary for the proper 

administration of the Scheme. 
5.6.30 To determine or impose other conditions to the grant of Options 

under the Scheme, as it may deem appropriate. 
5.6.31 To frame suitable policies and procedure to ensure that there 

is no violation of securities laws, including the SEBI (Prohibition 
of Insider Trading) Regulations, 2015 and the SEBI (Prohibition 
of  Fraudulent  and  Unfair Trade Practices Relating to the 
Securities Market) Regulations, 2003 as amended, by the 
Company or the Employees. 

5.6.32 To determine the procedure for cashless exercise of Options, if 
deems fit. 

 
5.7 The powers and functions of the Committee can be specified, varied, 

altered or modified from time to time by the Board of Directors, subject 
to the rules and regulations as may be in force. The Board of Directors 
may further provide that the Committee shall exercise certain powers 
only after consultation with the Board of Directors and in such case, 
the said powers shall be exercised accordingly. 

 

5.8 A member of the Committee shall abstain from participating in and 
deciding on any matter relating to grant of any Options to himself. 

 



6. Pool of the Scheme: 
 

6.1 The maximum number of Options that may be granted pursuant to 
this Scheme shall not exceed 5% of the Paid-Up Equity Share Capital 
of the Company as on March 31, 2022, comprising into, 1,30,00,000 
(One Crore Thirty Lakh) Options which shall be convertible into equal 
number of Shares. 

 
6.2 If any Option granted under the Scheme lapses or is forfeited or 

surrendered under any provision of the Scheme, such Option shall be 
available for further grant under the Scheme unless otherwise 
determined by the Committee. 

 
6.3 Further, the maximum number of Options that can be granted and the 

Shares arise upon exercise of these Options shall stand adjusted in 
case of Corporate Action. 

 
6.4 The Company reserves the right to increase or decrease such number 

of Options and Shares as it deems fit, in accordance with the 
Applicable Laws. 

 
7. Welspun Corp Employees Welfare Trust: 

 
7.1 Welspun Corp Employees Welfare Trust is the Trust established by the 

Company, which holds the Shares of the Company for the purpose of 
extending benefits of the Scheme to the Employees. 

 
7.2 The Trust shall acquire Shares either by way of fresh allotment from the 

Company or from secondary Acquisition from the market. The Trust shall 
utilize such Shares for the purpose of either transferring them to the 
Grantees or selling them and transferring the requisite amount upon 
exercise / cashless exercise of the Options under the Scheme. 

 
7.3 Company may implement several Employee Benefit Scheme through the 

Trust. 
 

7.4 The Trust will keep and maintain proper books of account, records and 
documents, for the Scheme so as to explain its transactions and to disclose 
at any point of time the financial position of the Scheme and in particular 
give a true and fair view of the state  of affairs of Scheme. 

 
7.5 No person shall be appointed as a Trustee, if he 



 

 is a Director, Key Managerial Personnel or Promoter of the 
Company or its Holding, Subsidiary or Associate Company or any 
relative of such Director, Key Managerial Personnel or Promoter; 
or 

 
 beneficially holds ten percent or more of the paid-up share capital 

of the Company. 
 

7.6 The Trustees of the Trust, shall not vote in respect of the Shares held by 
such Trust, so as to avoid any misuse arising out of exercising such voting 
rights. 

 
7.7 The Trustee shall ensure that appropriate approval from the Shareholders 

has been obtained by the Company in order to enable the Trust to 
implement the Scheme(s) and undertake secondary acquisition for the 
purposes of the Scheme(s). 

 
7.8 The Trust shall not deal in derivatives, and shall undertake only delivery-

based transactions for the purposes of secondary acquisition as permitted 
by the SEBI (SBEB & SE) Regulations. 

 
7.9 For the purposes of disclosures to the stock exchange, the shareholding 

of the Trust shall be shown as ‘non-promoter and non-public’ 
shareholding. 

 
7.10 The Trust shall transfer the Shares to the Grantees in the manner specified 

in the trust deed. The Trustee(s) of the Trust shall administer the transfer 
of Shares to the Grantee as per the directions of the Committee and as 
stipulated in the Scheme. 

 
7.11 For the purpose of acquisition of Shares by the said Trust, the Trust may 

be funded by the Company, either through a loan or any other form of 
financial assistance permissible under Applicable Laws. Further, the 
Trust may take loan from banks or any other person/source under 
Applicable Laws. 

 
7.12 The amount of loan to be provided for implementation of the Scheme 

by the Company to the Trust shall not exceed 5% of the paid up equity 
share capital and free reserves on March 31 of preceding financial year as 
provided in the Companies Act, 2013. The tenure of such loan shall be the 



point where the objects of the Trust are accomplished or the repayment of 
loan is made, whichever is earlier. The utilization of such loan shall be for 
the objects of the Trust as mentioned in trust deed. The Trust shall repay 
the loan to the Company by utilizing the proceeds realized from exercise 
of Options by the Grantees and the accruals of the Trust during the tenure 
of the Scheme or termination of the Scheme. 

 
7.13 The Trust shall not become a mechanism for trading in Shares and hence 

shall not sell the Shares in secondary market except as provided in the 
SEBI (SBEB & SE) Regulations. 

 
7.14 The total number of Shares under secondary acquisition held by the Trust 

shall at no time exceed 5 (Five) percent of paid up equity share capital as 
at the end  of the financial year immediately prior to the year in which the 
Shareholder approval is obtained for such secondary acquisition. 

 
7.15 Further, the secondary acquisition in a financial year by the Trust shall 

not exceed 2 (Two) percent of the paid up equity share capital as at the 
end of the previous financial year. 

 
7.16 The above said ceiling limits shall automatically include within their 

ambit the expanded capital of the Company where such expansion has 
taken place on account of Corporate Action. 

 
7.17 The above ceiling limits shall not be applicable where Shares are allotted 

to the Trust by way of new issue or gift from the Promoter or Promoter 
Group or other shareholders.  

 
7.18 The un-appropriated inventory of Shares which are not backed by grants, 

acquired through secondary acquisition by the Trust, shall be 
appropriated latest by the end of the subsequent financial year or the 
second subsequent financial year subject to approval of the Committee for 
such extension to the second subsequent financial year. 

 
7.19 The Trust shall be required to hold the Shares acquired through secondary 

acquisition for a minimum period of six months, except under the 
circumstances as defined in the SEBI (SBEB & SE) Regulations, before the 
same can be transferred to the Grantees upon exercise of Options under 
the Scheme. 

 
 



8. Eligibility Criteria’s: 
 

8.1 The Committee may on the basis of all or any of the following criteria, 
decide on the Employees / Grantees who are eligible for the grant / 
vesting of Options under the Scheme and the terms and conditions 
thereof. 

 
 Longevity of Service: It will be determined on the basis of tenure of 

employment of an Employee in the Company / Group Company(ies) 
/ Subsidiary Company(ies) / Associate Company(ies)/ Holding 
Company. 

 Performance of Employee: Employee’s performance during the financial 
year in the Company / Group Company(ies) / Subsidiary Company(ies) 
/ Associate company(ies)/Holding company on the basis of decided 
parameters. 

 Performance of Company: Performance of the Company as per the 
standards to be set by the NRC/ Board of Directors from time to time. 

 Any other criteria as decided by the NRC in consultation with Board of 
Directors from time to time. 

8.2 The Employees / Grantees satisfying the eligibility criteria shall be 
termed as eligible Employee / Grantee. 

 
8.3 New Joinees can also participate in the Scheme and be granted Options 

based upon the discretion of the Committee. 
 

8.4 Employees on probationary period shall not be eligible for grant in the 
Scheme. 

 
8.5 Nothing in the Scheme or in any Option granted pursuant to the Scheme 

shall confer on any Employee, any right to continue in the employment of 
the Company or interfere in any way with the right of the Company to 
terminate the Employee’s employment at any time. 

 
9. Grant of Options: 

 
9.1 The Committee shall grant Options to one or more eligible Employees,  in 

accordance with the terms and conditions of the Scheme for the time being 
in force and subject to Employee’s employment terms or his continuity in 
the employment, and other parameters as set out by the Committee, if 
any. 

 
9.2 Subject to availability of Options in the pool under the Scheme, the 

maximum number of Options that can be granted to any eligible 
Employee during any one year shall not be equal to or exceed 1% of the 



issued capital of the Company at the time of grant. The Committee may 
decide to grant such number of Options equal to or exceeding 1% of the 
issued capital to any eligible Employee as the case may be, subject to the 
separate approval of the Shareholders in a general meeting. 

 
9.3 The grant of Options shall be communicated to the eligible Employees in 

writing through grant letter specifying the vesting date, number  of  
Options  granted, exercise price, vesting schedule, and the other terms 
and conditions thereof. 

 
9.4 No amount shall be payable by an Employee at the time of grant of 

Options. 
 

9.5 Upon grant, an eligible Employee shall become Grantee under the Scheme. 
 

9.6 Unless agreed otherwise between the Company and any Employee 
and subject to the Corporate Action(s) taken by the Company, if any, 
the grant of 1 (One) Option to an Employee under this Scheme shall 
entitle the holder of the Option to apply for 1 (One) Share in the 
Company upon payment of exercise price. 

 

9.7 The Options granted to the eligible Employees shall not be transferable 
to any other person. 

 
9.8 The Options granted to the eligible Employees shall not be pledged, 

hypothecated, mortgaged or otherwise encumbered or alienated in any 
other manner. 

 
9.9 As a condition to the receipt of benefits hereunder, each Grantee may be 

required to execute related agreements, in a form satisfactory to the 
Committee, which may include but are not limited to, a non–competition, 
confidentiality, non–solicitation, non–interference, adherence to code of 
conduct or non–disclosure agreement with the Company as well as tax 
indemnification agreements in connection with the grant of the Options. 

 
10. Method of Acceptance: 

 
10.1 Any Grantee who wishes to accept the Grant made pursuant to the 

Scheme, must deliver a signed copy of grant letter to the Committee 
or any of its authorized representatives within 30 days from the date 
of receipt of the grant letter. The Committee may extend the said 



period of 30 days for such duration as it may deem fit for the benefits 
of the Grantees. 

 
10.2 Any Grantee who fails to return the signed copy of grant letter and/or 

fails to provide his acceptance within the above–mentioned time 
period shall, unless the Committee determines otherwise, be deemed 
to have rejected the grant and the Company is not liable to pay any 
such amount on such rejection. Any acceptance letter received after 
the period stated above shall not be valid. 

 
10.3 The Grantee is not required to pay any amount at the time of 

acceptance of the offer.  
 

10.4 Subject to the terms contained herein, the acceptance in accordance 
with this article, of a Grant made to a Grantee, shall conclude a 
contract between the Grantee and the Company, pursuant to which 
each Option shall, on such acceptance, be an unvested Option. 

 
11. Vesting of Options: 

 
11.1 Vesting period shall commence after  minimum  1  (One) year from the 

Grant Date and it may extend upto maximum of 4 years from the 
Grant Date, at the discretion of and in the manner prescribed by the 
Committee. 

 

11.2 Vesting of Options will be on yearly basis and can vary from Grantee 
to Grantee as per the discretion of the Committee whose decision shall 
be final and binding. 

 
11.3 The vesting schedule will be clearly defined in their grant letter of 

respective Grantees subject to minimum and maximum vesting 
period as specified in article 11.1 above. 

 
However, the suggestive vesting schedule is as follow: 

 
Time Period % of Options to be vested 

At the end of 1st year from the Grant 
Date 

25% of the Options Granted 

At the end of 2nd year from the Grant 
Date 

25% of the Options Granted 

At the end of 3rd year from the Grant 
Date 

25% of the Options Granted 

At the end of 4th year from the Grant 25% of the Options Granted 



Date 
 

11.4 The Actual vesting may further be linked with the eligibility criteria, 
as determined by the Committee and mentioned in the grant letter. 

 
11.5 The Committee shall have the power to modify or accelerate the 

vesting schedule on a case–to–case basis subject to the minimum gap 
of 1 (One) Year between the Grant and first vesting. 

 
11.6 The Options which get lapsed due to eligibility criteria in any of the 

vesting, if any, will get lapsed from the hands of the Grantee. 

 
11.7 Further any fraction entitlement, to which the Grantee would become 

entitled to upon vesting of Options, then the Options to be actually vested 
be rounded off to nearest lower integer. 

 
12. Exercise of Options: 

 
12.1 After vesting, the Options can be exercised in either of the following 

routes: 
 

a. Cash Route: - In this route, the Grantee will receive the Shares 
equivalent to the number of the Options exercised in accordance with 
the terms and conditions of the Scheme and as mentioned in grant 
letter after the Grantee has made the payment of the Exercise Price and 
applicable income tax. 

 

b. Cashless Route: In this case, the Grantee will receive difference 
between the selling price and the Exercise Price for the Options 
exercised by the Grantee after deducting taxes payable on 
exercise/sale, if any, and other amounts, expenses and charges due 
from the Grantee (including that in connection with the sale of shares). 

 
12.2 The exercise period shall be 1 (One) year from the date of last vesting. 

Failure to comply within this time period, after accepting the same, 
shall result in lapsing of vested options in the hands of Grantee. 

 
12.3 The mode and manner of the exercise shall be communicated to the 

Employees individually. 
 

12.4 Upon valid exercise: 



 
a. Cash Route: The Trust will transfer Shares to the Grantees. 

 
b. Cashless Route: The Company will inform the Trust, the amount 

of applicable income tax to be withheld from the sale proceeds of 
the Shares. The Trust will sell the number of Shares and disburse 
difference between the selling price and the Exercise Price for the 
Options exercised by the Grantee after deducting taxes payable on 
exercise/sale, if any, and other amounts, expenses and charges due 
from the Grantee (including that in connection with the sale of 
shares) to the bank account of the Grantee. 

 
12.5 Upon such transfer of Shares as mentioned in 12.4 (a) above, the 

Grantee shall become member of the Company. 
 

12.6 Notwithstanding anything contained elsewhere in the Scheme, the 
Trust in consultation with the Company, may not transfer Shares, in 
the event of the Grantee being found to be involved in fraud, 
misfeasance, gross negligence, breach of trust or like event(s) and in 
such an event(s) the rights under the Options (whether vested or not) 
shall lapse in the hands of the Grantee, forthwith, without any claim 
on, or recourse to the Company. 

 
12.7 If the Vesting or Exercise of Options is prevented by any law or 

regulation in force and the Trust is forbidden to transfer Shares 
pursuant to exercise of Options under such law or regulation, then in 
such an event the Company or the Trust shall not be liable to 
compensate the Grantee in any manner whatsoever. 

 

12.8 The Committee shall have the power to cancel all or any of the Options 
granted under the Scheme, if so required, under any law for the time 
being in force or the order of any jurisdictional court. In the event 
of any such cancellation, the  Company shall not be liable to 
compensate the Grantee in any manner. 

 
13. Exercise Price: 

 
13.1 Under this Scheme, the exercise price of the Shares will be decided by 

the Committee) subject to minimum of face value i.e. Rs. 5 per Share. 
 

13.2 The Committee has a power to provide reasonable discount or charge 



premium on such price as arrived above. However, in any case the 
exercise price shall not go below the par value of Share of the 
Company. 

 
13.3 Further, Committee has the power to re-price the grants in future if 

the grant made under the Scheme is rendered unattractive due to the 
fall in the price of Shares, after complying the conditions as mentioned 
in the SEBI (SBEB & SE) Regulations. 

 
13.4 Under the Cash Route, the aggregate exercise price payable at the time 

of Exercise shall be paid by a cheque or demand draft drawn in  the 
name  of the Trust i.e. Welspun Corp Employees Welfare Trust or any 
other permitted electronic mode of payment. 

 
13.5 The tax amount arising at the time of exercise of Options shall be 

payable at the time of exercise by a cheque or demand draft drawn 
in the name of the Company i.e. Welspun Corp Limited or any other 
permitted electronic mode of payment. 

 
13.6 Under Cashless Route exercise, the Trust shall pay only the difference 

between the selling price and the Exercise Price for the Options 
exercised by the Grantee after deducting taxes payable on 
exercise/sale, if any, and other amounts, expenses and charges due 
from the Grantee (including that in connection with the sale of shares). 

 
 

14. Cessation of Employment: 
 

Subject to the employment terms of a Grantee, the following terms shall be 
applicable: 

 
14.1 In the event of cessation of employment due to death 

 

a) All Options granted as on date of death would vest in the Legal 
Heirs / Nominee        of the Grantee on that day. The Options would be 
exercisable by the Legal Heirs / Nominee within a period of 6 (Six) 
months from the date of death failing which all the unexercised 
Options shall lapse irrevocably and the rights there under shall be 
extinguished. 

 
b) All other terms and conditions of the Scheme shall apply to such 



Options. Provided that, in order to exercise the Options of the 
deceased Grantee, the Legal Heirs / Nominee have to submit the 
following documents to the Company, to the satisfaction of the 
Committee and the Committee may at its discretion waive off the 
requirement to submit any of the documents: 

 
A. In case nominee is not appointed 

 Copy of the succession certificate / probate of will / letter 
of administration. 

 No objection certificate from the other legal heirs. 
 Photo copy of the death certificate duly attested by the 

proper authority (English translated version if in the 
vernacular language) 

 Specimen signature of the person(s) in whose name 
Shares are to be transmitted (duly attested by the bank) 

 Copy of PAN card of the applicant (self – attested). 
 Copy of address proof (self – attested) 

 
B. In case nominee is appointed 

 Photo copy of the death certificate duly attested by the 
proper authority (English translated version if in the 
vernacular language) 

 Specimen signature of the person(s) in whose name 
Shares are to be transmitted (duly attested by the bank) 

 Copy of PAN card of the applicant (self – attested). 
 Copy of address proof (self – attested) 

 
14.2 In the event of cessation of employment due to permanent disability 

 
All Options granted to Grantee as on date of permanent disability would 
vest in him/her on that day. The Options would be exercisable within a 
period of 6 (Six) months from the date of permanent disability, failing 
which all the unexercised Options shall lapse irrevocably and the rights 
there under shall be extinguished. 

 

14.3 In the event of cessation of employment due to resignation or 
termination (not due to misconduct or ethical/ compliance violations) 

 
a) All unvested Options, on the date of cessation, shall expire and 

stand terminated with effect from that date unless otherwise 
determined by the Committee whose decision will be final and 



binding. 
b) All vested Options as on that date shall be exercisable by the 

Grantee by last day of employment in the Organization or before 
expiry of exercise period, whichever is earlier. The vested Options 
not so exercised shall lapse irrevocably and the rights thereunder 
shall be extinguished. 

 
14.4 In the event of cessation of employment due to retirement / 

superannuation  
 

a) All unvested Options, on the date of cessation, shall expire and 
stand terminated with effect from that date unless otherwise 
determined by the Committee          whose decision will be final and 
binding. 

 
b) All Vested Options, on the date of cessation, shall be exercisable 

by the Option Grantee immediately after, but in no event later 
than 6 (Six) months from the date of such Option Grantee’s 
retirement. The vested Options not so exercised shall lapse 
irrevocably and the rights thereunder shall be extinguished. 

 
14.5 In the event of cessation of employment due to termination (due to 

misconduct or ethical/ compliance violations) 
 

If a Grantee is terminated due to misconduct or ethical/ compliance 
violations, all Options granted whether vested or not shall stand 
terminated with immediate effect unless otherwise determined by the 
Committee, whose determination will be final and binding. 

 
14.6 In the event that a Grantee is transferred or deputed to an Associate 

Company / Subsidiary / Holding prior to vesting or exercise of Options, 
the vesting and exercise               of Options, as per the terms of grant, shall 
continue in case of such transferred or deputed Grantee even after the 
transfer or deputation. 

 
14.7 In the event of a Grantee going on Long Leave, i.e. absence from the office 

for more than three months, the treatment of Options granted to him/her, 
whether vested or not, shall be determined by the Committee, whose 
decision shall be final & binding. 

 

14.8 In the event where a Dispute arises between Grantee and the Company, 



vesting and/or exercise of Options will be put on hold till the date of 
settlement, to the satisfaction of the Committee. 

 
14.9 The Committee may modify the terms for cessation of employment as 

mentioned in paras 14.1 to 14.8. 
 
15. Lock in requirements: 

 
15.1 The Shares transferred to the Grantees pursuant to exercise of Options 

will not be subject to any lock-in period and can be freely sold by the 
Grantee. 

 
16. Terms and conditions of Shares: 

 
16.1 Nothing herein is intended to or shall give the Grantee, any right to 

status of any kind as a Shareholder of the Company in respect of any 
Share covered by the Gant unless the Grantee exercises the Options and 
becomes the registered Shareholder of the Company. 

 
16.2 The Grantee shall not be entitled to any compensation or damages for any 

loss or potential loss which he may suffer by reason of being unable to 
exercise Options in whole or in part. 

 
16.3 The Grantee shall abide by the Company’s Code of Conduct for 

Regulating, Monitoring and Reporting of Trading by Insiders adopted by 
the Company under the SEBI (Prohibition of Insider Trading) 
Regulations, 2015. 

 
17. Notices and correspondence: 

 
17.1 Any notice required to be given by a Grantee to the Company or the 

Committee or any correspondence to be made between a Grantee and the 
Company or the Committee may be given or made to the Company/ 
Committee at the corporate office or registered office of the Company or 
at the place as may be notified by the Company/ Committee in writing 
or at the specific designated email id of the Company. 

 

17.2 Any notice, required to be given by the Company or the Committee to a 
Grantee or any correspondence to be made between the Company or the 
Committee and a Grantee shall be given or made by the Company or the 
Committee on behalf of the Company at the address provided by the 



Grantee while accepting the Options granted to him/her or at the official 
email ID of the Grantee. 

 
18. Nomination of Beneficiary: 

 
18.1 Each Grantee under the Scheme may nominate, from time to time, any 

Beneficiary or Beneficiaries to whom any benefit under the Scheme is to 
be delivered in case of his or her death before he receives all of such 
benefit. Each such nomination shall revoke all prior nominations by the 
same Grantee, shall be in a form prescribed by the Company and will be 
effective only when filed by the Grantee in writing with the Company 
during the Grantee’s lifetime. 

 
19. Corporate Action: 

 
19.1 Except as hereinafter provided, any grant made shall be subject to 

adjustment, by the Committee, at its discretion, as to the number and 
price of Options or Shares, as the case may be, in the event of ‘Corporate 
Action’ as defined herein. 

 
19.2 If there is a ‘Corporate Action’ of the Company before the Options granted 

under this Scheme are exercised, the Grantee shall be entitled on exercise 
of the Options, to such number of resultant Shares to which he/she would 
have been entitled as if all of the then outstanding Options exercised by 
him/her, had been exercised before such ‘Change in the Capital 
Structure’ had taken place and the rights under the Options shall stand 
correspondingly adjusted. In the event of a Corporate Action, the 
Committee, subject to the provisions of applicable laws, shall make fair 
and reasonable adjustments under the Scheme, as it deems fit, with 
respect to the number of Options, Exercise Price and make any other 
necessary amendments to the Scheme for this purpose. The Vesting 
Period and life of the Options shall be left unaltered as far as possible. 

 
19.3 In the event of severance of employment of a Grantee, as a part of 

reconstitution / amalgamation / sell–off or otherwise, the Options 
granted and not exercised before such reconstitution / amalgamation / 
sell-off, shall be exercised as per the terms and conditions determined in 
the relevant Scheme of such reconstitution / amalgamation / sell–off. 

 
19.4 In the event of a dissolution or liquidation of the Company, any vested 

Options outstanding under the Scheme shall be cancelled if not exercised 



prior to such event and no compensation shall be payable in respect of the 
Options so cancelled. 

 

20. Disclosure and Accounting Policies: 
 

20.1 The Company shall comply with the requirements of IND-AS and shall 
use Fair Value method. 

 
20.2 Compensation cost will be booked in the books of account of the 

Company over the vesting period. 
 
21. Taxability on the Grantee: 

 
21.1 The exercisable Options are subject to the applicable provisions of the 

Income Tax Act, 1961 for the time being inforce. 
 
 
22. Surrender of Options: 

 
22.1 Any Grantee to whom the Options are granted under this Scheme, may at 

any time, surrender his Options to the Company. In such case the 
Company would not be liable to pay any compensation to the Grantee on 
account of his surrender of Options. The Options so surrendered will be 
added back to the pool of the Scheme and pursuant to this the Grantee 
shall cease to have all rights and obligations over such Options. 

 
23. Arbitration: 

 

23.1 In the event of a dispute arising out of or in relation to the provisions of 
this Scheme (including a dispute relating to the construction or 
performance thereof), the relevant parties shall attempt in the first 
instance to resolve such dispute through an amicable settlement. The 
attempt to bring about an amicable settlement shall be considered to have 
failed as soon as one of the parties hereto, after reasonable attempts, 
which attempt shall continue for not more than 30 days, gives 10 days’ 
notice thereof to the other party in writing. 

 
23.2 In case of such failure, either party may refer the dispute to a single 

arbitrator to be appointed by the Managing Director / CEO of the 
Company. The arbitration proceedings shall be held in Mumbai, 
Maharashtra, India under and in accordance with the Arbitration and 



Conciliation Act, 1996 and any statutory modification or re-enactment 
thereof. The arbitrator shall give a reasoned award in writing. The 
arbitrator shall also decide on the costs of the arbitration proceedings. The 
parties shall submit to the arbitrator's award and the award shall be 
enforceable in competent court of law at Mumbai, Maharashtra, India. 

 
24. Governing Law: 

 
24.1 This Scheme and all related documents thereunder shall be governed 

by and construed     in accordance with the SEBI (SBEB & SE) Regulations 
and other applicable laws of India. 

 
24.2 Any term of the Scheme that is contrary to the requirement of the SEBI 

(SBEB & SE) Regulations or any other applicable laws shall not apply to 
the extent it is contrary. 

 
24.3 The Courts at Mumbai shall have exclusive jurisdiction on any matter 

arising out of this Scheme. 
 
25. Regulatory Approvals: 

 
25.1 The implementation of the Scheme, the Granting of any Options under 

the Scheme and the issuance of any Shares under this Scheme shall be 
subject to the procurement by the Company and the Grantee / Nominee 
/ Legal Heirs of all approvals and permits, if any, required by any 
regulatory authorities having jurisdiction over the Scheme. The Grantee 
/ Nominee / Legal Heirs under this Scheme will, if requested by the 
Committee/ Company, provide such assurances and representations to 
the Company or the Committee, as the Committee may deem necessary 
or desirable to ensure compliance with all applicable legal and accounting 
requirements. 

 
26. Modification of Scheme: 

 
26.1 Subject to the approval of Shareholders, the Committee may, at any time: 

 

26.1.1 Revoke, add to, alter, amend or vary all or any of the terms and 
conditions of the Scheme or all or any of the rights and obligations 
of the Grantee; 

26.1.2 Formulate various sets of special terms and conditions in addition 
to those set out herein, to apply to the specific Grantee or class or 



category of Grantees. Each of such sets of special terms and 
conditions shall be restricted in its application to those specific 
Grantee or class or category of such Grantees. 

 
26.2 Any amendment, variation or modification under the Scheme shall not be 

prejudicial to the interest of the Grantees of the Company. 
 

26.3 Notwithstanding the above, the Company may vary the terms of the 
Scheme to meet any regulatory requirement without seeking 
shareholders’ approval by a special resolution. 

 
27. Confidentiality: 

 
27.1 Notwithstanding anything contained in this Scheme, the Grantee shall not 

divulge the details of the Scheme and/or his holdings to any person 
except with the prior written permission of the Committee unless so 
required to do under the applicable laws or any statutes or regulations 
applicable to such Grantee. 

 
********** End of the Scheme ********** 


