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HIKAL CHEMICAL INDUSTRIES LIMITEE

NOTICE

Notice is hereby ygiven that e 1oth Annual General Meeting of the members of Hikal Chemical Tndustries
Limited will be held on Tuesday. ath July 2000 &t 930 p m.. at Sunflower Suite No. [ & 11, 30th Hoor at World
Tracle Centre No. 1. Cuife Parade, Mumbal - 400 05,

Ordinary Business

i To receive, consider and aclopt the Balance Sheet as at 315t March, 2000 and the Profit and Loss Account
for the vear ended 318t mMarch. 2000 and the Reports of the Directors and the Anditors thercon.

Q T declare dividend on preference shares
) To declare dividend on equity shares.
4 To appoint a Director in place of Mr B N Kalvani, Director who retires by rotation and being eligible,

otfers himselt for reappoiniment.

5 To appoint a Directorin pluce of Mr VI (i Yennemadi, Director. who retires by rotation and being eligible.

offers himselt for reappointment.

6 To appoint Auditors (o hold office from the conclusion of this meeting until the conelusion of the next

Annual Oeneral Meeting and 1o fix their remuneration

Special Business

7 To consider ard it thought fit, 10 pass with or without medifications. the foliowing resclution as dn

ordinary resolution.

"RESOLYED THAT Mr Kannan ¥ Unni, who was appointed as an Additonal Director of the cOMpany by
the Board of Directors and who ceases to hold office /s 260 of Companies Act, 1856, and in respect of
whom the company has received @ notice in wriing proposing s candidature for the oftice ot the
Director be and s hereby appointed as a Director of the company. tiable to retire by rotation”

(v

To consider and ik thousht fit. 10 pass with or without moditications. the following resolution as dn

ardinary resolution

"RESOLVED THAT pursuantio the provisions of section 310 and other applicable provisions it any. of the
Companies Act. 1936 and subject to the approval of the central Government. consent of the company be
and is hereby accorded 10 pay @ remuneration as set oul hereunder 1o Mr Jai Hiremaih, the Managing
Dircctor of the company with etfect from April 1. 2000 till the expiry of his term e September 5. 2003",

A)  SALARY:

Salary ot R: 900,000/~ per monti.

B) PERQUISITES :

i addition to the above. the Managing Director shali be entitled to the following perks:
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CATEGORY 'A'

6] Housingl . The expendirture by the company on hiring furnished accommodation for the
| Managing Director will be subject 1o the ceiling of fifty percent of the salary.

Housing Il . incase the accommodation is owned by the Lompany. ten per cent of the safary of
! the Managing Director shalj be deducted by the company.

\' Housing Il . In case no accommodation is provided by the company. the Managing Direcror
! shall be entitled to the ceifling laid down in Housing - 1

Explanation : The expenditure incurred by the com pany on gas, electricity. water
| and furnishing skall be valued as per the Income Tax Rules, 1969 This shall, however,
be subject to a celling of ten per cent of the salary of the Managing Director

| (ii}  Medical Reimbursement . Expenses incurred ior the Managing Director and the family subject
| toa ceiling of one month's salary in a year or three months salary over a period of three TOUrS

| (iii)  Leave Travel Concession - For the Managing Director and his tamily once in a year incurred in
accordence with the rules specified by the company.

| (iv)  Club Fees . Fees ot clubs subject toa maximum of two clubs. This will not include admission and
life membership fee.

| (v) Personal Accident Insurance . Premium not e exceed Rs 4.000/- per annum.

! Explanation: For the purpose of category 'A’ tamily means the spouse. the dependent children
and dependent parents of the Managing Director

CATEGORY 'B'

! Contribution 1o Provident Fund. Superannuation Fund will not be inciuded in the computaiion of

the ceiling on perquisites o the extent these either singly or put rogether are not taxable under
i the Income Tax Act Gratuity payable will not exceed halfa month's salary for cach completed vear
of service,

2. Encashment of leave at the end of the renure will not be included in the computation of the
celling on perquisites.

! CATEGORY '

Provision of car for use on company's business and telephone ar residence will not be considered
| Perquisites. Personal long distance cails on telephone and use of car for private purpose shall be
| billed by the company to the Managing Director ",

! ¢ COMMISSION

| "Pemuneration by way of commission will also be allowed in addition o salary and perquisites. The
amount of it based on the pe; protits of 1he COmpany in a particular vear. shall he subject to the overalt
cellings laid down in Seclion 198 and Section 309 "

i

|

I

|J "FURTHER RESOLYED without prejudice to the application o the Central Government for approval tor
L the payment of Ry 40.00.000/- {inclusive of alf perquisites and allowance bup exclusive of all items stared
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9.

at category ‘B and 'C’ above) per annum as managerial remuneration to Mr Jai Hiremath, Managing
Director. consent of the company be and is hereby accorded to pay to Mr. Jai Hiremath, Managing Director.
a minimum remuneration of upte Rs. 18.00,000/- {inclusive of all perquisites and aliowance but exciusive
of alt items stated at category 'B' and 'C' above) per annum with effect from Aprii 1, 2000 till the expiry of
fis term Le. September 5. 2003, which is within the limits prescribed under the revised Schedule XIII of the
Companies Act. 1956 for payment of managerial remmuneration in case of inadequacy of profits "

"FURTHER RESOLVED THAT the Board of Directors be and is hereby authorised to alter and vary such
revised terms and conditions of remuneration to Mr. Jai Hiremath, Managing Director, in accordance with
the laws from time to time in force as may be agreed to by the Directors and acceptable 1o Mrjai Hiremath.
Managing Director and particularly within the limits specified in the Schedule XIiI to the Companies Act.
1956, in the event of any statutory amendments of madifications or relaxation thereto.”

"FURTHER RESOLVED THAT the Board of Directors be and is hereby authorised to take such steps as may
be necessary and desirable 1o give effect to this resolution.”

"FURTHER RESOLVED THATthe Board of Directors of the company be and is hereby authorised 1o
enter into an agreement subsequent to the approval of the Central Government on behalt of the Company
with Mr Jai Hiremath. Managing Director for the revision in terms of remuneration and perquisites as
mentioned in the foregoing resolutions'.

Te consider and it thought fit, to pass with or without modifications, the following resclution as an ordinary

resolution .

"RESOLVED THAT upon the recommendation of the Board of Directors (hereinafter referred to as "the
Board" which term shall be deemed to include any Commitree(s) of the Board of Directors formed for the
time being to exercise the powers conferred on the Board of Directors) and pursuant to Articie 160 of the
Articles of Association of the Company and subject to such requisite approvals, permissions and/or sanctions
of Reserve Bank of [ndia and SEBI and other appropriate authorities/institutions where applicable, and
subject to such conditions or guidelines. it any. prescribed or stipulated by the concerned authorities or
any one of them from time to time. a sum of Rs. 5.02.67.000/- ( Rupees Five Crores two Takh sixty seven
thousand only) ocut of the sums to the credit of General Reserve / Share Premium Account be and the
same is hereby capitalised and applied for the allotment of | bonus equity share of Rs. 10/- each credited
as fully paid up equity share for every 1 of the said existing equity share held by the members and accordingly
the Directors be and are hereby authorised to appropriate the said sum for distribution to and amongs
the members ot the company whose name appear in the Register of Member of Cguity Shares as on
such date to be hereafier fixed by the Directors in proportion to the Equity Shares held by them
respectively on the basis that members become entitled to the new equity shares as capital and not as

income."

'TURTHER RESOIVED THAT the new equity shares shall be alleted subject to the Memorandum and Articles
ot Association of the Company and shall in all respects rank pari passu with the existing fully paid-up
equity shares of the company. with a right. if the Directors so determine. to participate in full in dividend

to be declared after the date of allotmen: of these shares.”

"FURTHER RESOLVED THAT no letter of allotment shall be issued in respect of the said bonus shares but
the certificates in respect of the new equity shares to be allotted as fully paid bonus shares as aforesaid
shall be delivered within 3 months of the date of allotment thereof by the Board of directors of the Company
(Board) or within such extended time as may be allowed by appropriate authorities.”

"TURTHER RESOLVED THAT no fractional certificate shall be issued to the members in respect af their
respective tfractional entitlement of bonus shares but all the fractions remaining atter allotment of the
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Honus shares as aforesaid shall be consolidated into full bonus shares which shall be alioted at the discretion
of the Directors 1o any person or persons in trust for the nenefit of those members who are entitled 1o
fractional entiticment of bonus shares. for the purpose of selling such consolidated full bonus shares as
soun as possible in the market and that the net sale proceeds of such consolidared full bonus sharcs afrer
deducting therefrom the costs, charges and expenses of sale. shall be divided and distributed proportionatefy
amongst those members who would be entitled 10 fractional entitlemnents of such full bonus shares.”

"FLIRTHER RESOLYED THAT the issue and allotment of the said bonus shares and JOT payment of any sum
in cash in licu of tractional shares as aforesaid to the extent they relate o the non-resident members of
the company, will be subject to the approvai of the Reserve Bank of India. as may be necessary”

TURTHER RESOLVED THAT for the purpose of giving cffect to this resolution and for removal of any
doubts or ditficultics. the Board be and is hereby authorised to do all such acts, deeds. matiers and things
and 1o give from time 10 time such directions as may be necessary, expedicnt. usual or proper and o setle
any question or doubl that may arise in relation therero or otherwise reconsider the matter with the
changed circumstances, ifany, as the Board in its absofute discretion may think titand it decision shall be
finat and binding on all members and other interested persons.

"RESOLVED LASTLY that the Board of Directors be and is hereby autherised to take such steps as may
be necessary or desirable to give effect o this resolution”

To constder and it thousshit i to pass with or without moditications, the following resolutions as a special
reselution

"RESOLYED THAT in accordance with the provisions of section 81 and other applicable provisions. it any,
of the Companics Act, 1956 {including any statutory moditication (s) or re-enaciment thereof) and the
Memorandum and Articles of Assoctation, the refevant Laws and Regulations prescribed by the Securities
and Exchange Board of India {(hereinafter referred to as SEBI) and subject to such other approvals,
permissions and sanctions, as may be necessary and subject to such conditions and moditications as
may be considered necessary by the Beard of Directors of the Company (heretnatior reterred 1o as the
“Board” which cxpression shall also inciude the Remuneration / Compensaticn Committee thereob) oras
may be prescribed or imposed while granting such approvals, permissions or sanctions. which may bo
agreed 1o or accepted by the Board in its sole discretion. the consent of the Company be and is hereby
accorded to the Board to create, offer, issue or allof, in one or more ranches, to such persons cmpioyed
or persons 1o be employed in future as are in permanent employment ot the company, at the time the
issuc is made and 1o the Directors of the company. as may be decided solely by the board, such number
of Bquity Stock Options convertible into QOrdinary Shares of the company of the face value ot
Ry 10/~ vach or such other denomination as existing at the time of ssuc/concersion. however not
exceeding 5% of the Subscribed Ordinary Shares of the company at thattime. as the boand may deem it
onsuch terms and conditions as set out in the explanatory statement under the employees Stock Option
Plan (hereinafter referred to as the plan) ranking pari passu with the ordinary Shares of the Company s
then issued and in existence and on such other terms and cenditions and at such time or times as the
Bowrd may. in its absolute discretion and in the best interest of the company deem tit”

"RESGLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of
Crdinary Shares as may be required in pursuance of the gbove issue and that the Ordinary Shares so
atlotted shall vank in all respecis pari passu with the existing ordinary Shares of the Company and shall
carry the right 1o recetve ¢ither full dividend for the whole year or pro rata from the date of ¢ilotment. as
may be decided by the Board, declared for the financial year in which the alloiment ot the shares shall

become etfective
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"RESOLYED FURTHER THAT for the purpose of giving effect to any creation, offer. issue, allotment or
listing of securities. the Board be and is hereby authorised on behalf of the Company to evolve. decide
upoen and bring in 1o effect the Plan and make any medifications, changes, variations. alterations or
rewisions in the said Plan from time to time or to saspend. withdraw or revive the Plan from time to time
as may be specified by any statutory autnority and to do all such acts, deeds. matters and things as it may
inits absolute discretion deem fit or necessary or desiradle for such purpose and with power on behalf of
the Company to settle any questions, difficulties or doubts that may arise in this regard without requiring

the Board to secure any further consent or approval of the members ot the Company.”

To consider and if. thought fit to pass with or without modifications, the following resolutions as an ordinary

resolution :
Increase in Authorised capital

"RESOLYED THAT in accordance with the provisions of Section 94 and any other applicable provisions,
it any, of the Companies Act, 1956, the existing Authorised Share capital of the Company be and is hereby
increased from Rs. 15.00.00,000/- (Rupees fifteen crores only) divided into 1,00,00,000 (one hundred
lakhs) equity shares of Rs. 10/- each and 5.00.000 (Five lacs) cumulative redeemable preference shares of
25, 100/- each (at a fixed dividend rate to be determined by the Poard at the time of issue which shall not
exceed 18%) 10 Rs 35.00.00.000 {(Rupees thirty five crores only} divided inte 1,50.00.000 (One crore ity
lacs) equity shares of Rs 10/~ cach and 20.00.000 ( Twenty lacs) cumulative redcemable preterence sharcs
of Ry 100/- cach (at atixed Dividend rate to be determined by the Board at the nme of issue which shall
not exceed 16%) and that the relevant clauses of Memorandum and Articles of Association be modified

accordingly"

Modification of Clause V of the Memorandum.

"RESOLVED THAT pursuant to the provisions of Section 16 and any other applicable provisions, if
any, of the Companies Act, 1956, the Memorandum and Articles of Association of the Company be

and is hereby altered as follows

In Clause ¥ of the Memorandum of Association of the Company. the words and figures reading as "The

Authorised Share Capital of the company  is Rs. 15.00.00.000/- (Rupees fifteen hundred lacs only)

divided into 1.00.00.000 ( one hundred lacs) equity shares of Rs.10/-each and 5.00.000 (five lacs) cumulative
redeemable preference shares of Rs. 100/- each (at a fixed Dividend rate to be determined by the Board at
the time of issue which shall notexceed 16%) be defeted and substituted with the words ' The Authorised
Capital o the Company is Rs 35,00.00.00/- (thirty five crores only) divided into 1.50.00.000 (One crore
fifty lacs) equity shares of Rs. 10/- each and 20.00,000 {twenty lacs) cumulative redeemable preference
shares of Ps. 100/- cach { at a tixed Dividend rate to be determined by the Board at the time of issue which

shall not exceed 163",

To consider and 1. thought fit to pass with or without modifications. the following resolutions as a special

resolution :
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Modification of Clause 3 of the Articles

"RUSOLYED THAT pursuant 1o section 31 and other applicable provisions, if any. of the Companies
Act. 1956, the Article of Association of the Company, be and are hereby altered as follows -

Tn Clause 3 of the Article of Association of the Company. the words and figures reading as"The Authorised
Share Capital of the company is Rs 15,00,00,000/- (Rupees fifteen hundred [acs only )divided into 1.08.00.000
(One hundred lacs) equity shares of Rs. 10/~ each and 5,00.000 (five lacs) cumulative redeemable preterence
shares of Rs 100/~ cach (at a fixed Dividend rate 1o be determined by the Board at the time  of issue
which shall not exceed 16%) be deleted and substituted with the words ' The Authorised Capital of the
Company is Rs. 35.00,00.00/- ( thirty five crores only) divided into 1.50,00.000 (one crore tifty lacs) cquity
shares of Rs 10 each and 20.00.000 (nwenty lacs) cumulaiive redeemable preference shares of Rs 100/
each (at a tixed Dividend rate to be determined by the Board at the time ot issue which shall not exceed
165%)".

To consider and if. thought fit to pass with or without modifications. the following resolutions s a

special resofution -

"RESCGLYED THAT pursuant to the provisions of section 21 and other applicable provisions if any. ol the
Companies Act, 1956 and subject 1o the approval of the Cenrral Government (ROC). the name of the
company be and is hereby changed from Hikal Chemical Industries Ltd. t¢ "HIKAL LTD"

By Order of the Bboard of Directors
For Hikal Chemical Indastries Limited

Place - 6, Nawab Building,
327, ). N. Road, Mumbai - 400 001 5.V Wahalekar
Bate . 8th June, 2000, Company Seoretary

i NOTES :

An explanatory statement as required under Sectjon 173 (2) of the Companies Act, 1956 in respect of
special business is annexed,

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE ABOVE MEETING IS ENTITLED TO APPOINT A

PROXY TO ATTEND AND YOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF
THE COMPANY.

The Register of Members and Share Transfer Books of the company will remain closed from 29th June,
2000 to 4th July, 2000 ( both days inclusive).
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT AS REQUIRED U/S 173(2) OF
THE COMPANIES ACT, 1956

Item No 7

Mr Kannan K. Unniwas appcinted as an Additional Director of the Company with effect from 12th May.
2000. as per the provisions of Section 260 of the Companies Act. 1956. He holds office upto the date of this
Annual General Meeting, but is eligible for reappointment Notice in pursuance of Section 257 of the
Companies Act, 1956 has been received trom the member of the company signifving his intention 1o
propose him as Director of the company. Mr. Kannan K. Unni. has wide experience in various tields like
business, Finance. Commercial activities etc. and held important positions in Multi Naticnal Companies

Mr Unni is currently Vice Chairman of Aventies CropScience. He has 33 years' experience in leading
multinational companies and was Managing Director of Hoechst Schering AgrEvo.

He is the Chairman Cmeritus of Indian Crop Protection Association and is closely connected to numerous
Associations in Crop Protection. Seeds and Animal Health.

He is member of Research Council. Indian Institute of Management, Ahmedabad and visiting faculty
in many management schools in India.

It is in the interest of the company 1o receive the benefit of his advice as Director.

The Directors recommend the approval of the Members to the resolution setl out at itern No. 7 of the
notice.

None of the other Directors is concerned or interested in the proposed resolution

Item No 8

At the tenth Annual General Meeting held on 25th August, 1998, the members had approved the
reappointment of Mr. Jai Hiremath as Managing Director fora period of five years from 6th September
1998 und the remuneration payable to him.

The members had. inter alia, approved payment of remuneration as per Schedule XIIT of the Companies
Act, 1956, with the authority 1o the Board of Directors to modify the terms and conditions of his appoinument
in the event of any  statutory amendment or modifications or relaxation by the Central Government
to Schedule XIIF to the Companies Act, 1956, or otherwise within the Ceiling limits prescribed therein

The board further fett that considering the increased responsibilities and the excellent performance
of the company under the leadership of Mr. Jai Hiremath, Managing Director, he deserves higher
remuneration thanwhat is permissible under revised Schedule X! Under secton 310 of the Companies
ACL1956, any payment over and above the limits specitied in Schedule XIII t¢ the Companies Act, 1956
requires the prior approval of Central Government. Notwithstanding the application of the company 1o
the Central Government tor payment of remuneration 1¢ Mr. Jai Hiremath. Managing Director, over and |
above the limits specified in the revised Schedufe XIIT to the Companies Act, 1956, in any casc. ‘
Mr. Jai Hiremath will be paid a remuneration as per {imits prescribed in the said schedule. ‘

_

=1
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In any Financial Year during the currency of the term of Mr Jai Hiremarh. the Managing Dirccror the
company incurs a loss or its profits are inadequate. the company shail pay to Mr Jai Hirerath, the
minimuin remuneration as stipulated under Section [ of Part il o Schedule XHT o the Companie:
ACT 1956,

Accordingly, the Board of Directors had in its meeting held on 12th May, 2000, subject w the approval of
the sharcholders and the Central Government. increased the remuneration payable to Mr. Jai Hircmath
Managing Dircctor o Rs. 40.00.000/- (inclusive of all perquisites and allowance but exclusive ol all items
stated at category ‘B and 'Cin the resolution at item & of the notice) per annum with offect from Aprib |

2000 upto the expiry ot his term ie. upo Septemnber 5. 2003, The Board of Dircctors had in the same
meeting afso resolved that without prejudice to the application to be made to the Contral Government for
pavment of Rs. 40,00.000/- per annum as remuneration. Mr.Jai Hiremath, Managing Director he paid apio
Ds 18.00.000/- (inclusive of all perquisites and allowance but exclusive ot all items stated at categfory T
and 'C'in the resolution at item 8§ of the notice) per annum. which is within the limits prescribed for
payment of managerial remuncration under the revised Schedule X1 of the Companies ACt 1936, 10 case
of inadequate profits.

Pursuant to the provisions of Section 310 to the Act, the members are requested 1o approve the revision
in remuneration as set out in ltem No 8 ol the notice.

The above revised remuneration may be treated as an abstract of the variation of the terns ol the
remuneration pavable 1o Mr. Jai Biremath under the provisions of Section 302 of the Companics At 1950

No directon excepting Mr Jai Hiremath, Mrs. Sugandha Hiremath and Mr Samueer Hiremath. is jnterestaed
or concerned in the Besolution at item no 8 of the nernee.

Item No 9

The Company has to credit of General Reserve Afc. / Share Premtum Ao asum of Rs.23 69 43, 190/- as on
3139000 The present paid-up capital of the company is Rs.5.02,67,000/- divided into 50.26.700 cquity
shares of Ry 10/~ cach. In the circumstances, itis telt that it will be advantageous 1o the company and the
members it a portion of the General Reserve / Share Premium s capitalised. Tt s recommended that
bonus cauity shares b issued and alioted in the proportion ot (One) equity share tor every | (O
Cgunty share hehd, The seid bonus shares shall tank pari passuwith the existing cquity shares

The Board recommends the adoption of the resolution. None of the Director of the company is interested
in the resolution except 1o the extent they would be entitled for bonus shares in relation 10 their holding
Of equity shares

[temm No 10

I the present compelitive environment in the country and in the long werminterest ot the company ard
irs sharcholders it 1s necessary that the company adopts measures for atmacting and refaining the
qualiticd. comperent and talented personnel Stock Option Schemes, designed 1o toster @ sense of
ownership and belonging amongst personnel, are a wcll accepted approach to this end. 1t s theretore
appropriate 1o consider introducing a Stock Option Scheme for the permancent employecs of the
company and its Directors. The Shares may be alloted directly ra employees orallocared aocordance
with Stock Option Scheme tramed in that behalf. in accordance with the provisions of the prevailing
Law [t is intended that any such Stock Optien Scheme shall not involve an issue /altocation ol shares
option representing more than 5 % of the company's outstanding stbscribed and paid up capital at any
titme The proposed resolution is designed to enable achicvement of these objecuves The broad terins ol
the proposed Stock Option Scheme are as follows

Total number of options / shares to be issued under the Plan

The total options to be granted under the plan shall notinvobee an issue S allocation of shares represenig
more than 5% of the Company's outstanding subscribed and paid up capital ar any time
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Identification of Classes of Employees entitled to participate in the Plan

The present and future permanent emplovees and the directors of the company will be entitled to participate
inthe plan subject to the applicable regulatory requirements and guidelinesissued by Securities & Exchange
Board of india (SEBI) and other eligibility conditions as stipulated by the Board / Compensation Committes

Requirement of Vesting and period of Vesting

Subject to the terms and conditions framed by the Board / Compensation Committee and the applicable
rules and regulation of the Securities & Exchange Board of India, an employee should be in employment
ofthe company on the daze of granting and vesting of the oplions, (exceptions would be made for retiring
employees) In cases of ditectors of the company, they should continue to be directors of the company
on the date ofgranting and vesting of the options. Re-appointment of directors uponretirement by rotation
shall be deemed to be continuity in tenure for the above purpose.

The vesting period shall commence on the expiry of one year from the date of grant of the options to the
employees /directors and may extend up 1o five years from the date of grant of options with options beiny
granted and vested in tranches. Subject to above. the granting and vesting of stock options would be as
per the terms and conditions framed by the Board / Compensation Committee in this regard

Maximum Period within which the options shall be vested

Subject to the terms and conditions framed under the plan by the Board / Compensation Committee, the
options shall vest within a period which shall be not less thar: one year and not more than five yedrs from
the date of grant of options,

Exercise Price / Pricing Formulae

The Lquity Shares would be issued to the eligible employees and directors at a price not exceeding the
average of the weekly high and low of closing prices of the Equity Shares of the Company on the Bombay
Stock Exchange during the 96 weebs preceding the date of grant of the options as determined by the
Board / Compensation Committee

Exercise Period and the process of exercise

The options could be exercised from the date of vesting within such period as under the terms and conditions
as framed by the Board / Compensation Committee in this regard under the plan. However such period
would not exceed more than 5 (tive) years from the date of the vesting of the options. The process ot
exercise would be as per the terms and conditions set out by the Board / Compensation Committee in this
regard,

Appraisal Process for determining the eligibility of employees for the Plan

The Board / Compensation Committee would lay down the appraisal process for granting of options 1o
cmployees after 1aking into consideration various factors like the tenure of service, organisation level,
performance, merie, educational qualitication, future performance & potential, contribution towards the
betterment of the company and such other factors as may be deemed fit by the Board/Compensaticn
Committec

Maximum Number of Gptions to be issued per empioyee and in the aggregate

The number of options 10 be issued to an employee / director under the plan woulkl be determined by the
Board / Compensaticn Committee. However, no single employee / director shall be granted options under
the pluan entitling such employee / director w receive equity shares of the company which would represent
morte than 5% of the subscribed and paid-up capital of the company

Disclosure and Accounting policies

The Company shall comply with the disclosure and the accounting policies as prescribed by SEBL and any
other appropriate authorities in this regard.
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