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NOTICE

1

2)
3)

4)

&)

Notice is hereby given that the Ninth Annuat General Meeting of the Members of Vintron Informatics Limited
(Formerly known as Vintron Industries Limited] shall be held on Thursday, the 21st day of September 2000
at 10.00 A.M. at Shree Gujarati Samaj Samiti {Regd.] Mahatma Gandhi Sanskritik Kendra, MPCU Shan
Auditorium, 2, Raj Niwas Marg Delhi - 110 054 to transact the following business:

ORDINARY BUSINESS :

To receive, consider and adopt the Audited Balance Sheet as on 31st March 2000, the Profit & Loss
Account for the yvear ended on that date and the reports of Directors and Auditors thereon.

To Declare Dividend on the Equity Shares, for the accounting year ended 31st March 2000.

To appoint a Director in place of Shri Bramoed Kumar Mittal, who retires by rotation and being eligible,
offers himself for re-appointment.

To appoint a Director in place of Shri Rajco Doshi who retires by rotation and being efigible offers
himself for re-appointment.

To appaint. Auditors to hold office from the conclusion of this meeting untii the conciusion of the next
Annual General Meeting of the Cormpany and suthorize the Board of Directors to fix their remuneration.

W/s 0. P. Bagla & Co., Chartered Accountants, the retiring Auditors, are eligile for re-appointrnent
and have confirmed that their appaintment, if made, will be within the limits specified in Section 224{1B)
of the Companies Act, 1956,

SPECIAL BUSINESS:

To consider zrd if thought fit, to pass, with or without maodifications, the following resolution as a
Special Resolution:

Approvei of issuance of Shares/Securities to existing shareholders on rights basis and/or to Public
and/or on Preferential basis to Fls/Flls/Indian & Foreign Mutual Funds/OCBs/Venture Capital
Funds/Promoters/Any cther persen(s].

RESOLVED that in terms of Section 81(1], 81[1A] and other applicable provisions, if any, of the
Companies Act, 1856 and in accordance with the provisions of the Articles of Association of the
Company and subject to the consent of the Securities and Exchange Board of india (SEB!) and all other
concerned authorities and Departments, if any and to the extent necessary, and such other approvals,
permissions and sanctions as may be necessary and subject to such conditions and modifications as
may be prescribed by such authorities in granting such approvals, permissions and sanctions which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as " the Board"],
at its sole discretion, the consent of the Company be and is hereby accorded to the Board to create,
offer and issue to such persons as are set out hereunder, such number of eguity shares andfor
preference shares of the Company of the face value of Rs.10/- and Bs.100/- each respectively as
may be required for subscription for cash and/or for consideration other than cash at such premium
per share as may be fixed and determined by the Board prior to the issue, through a letter of offer
and/or through a prospectus and/or by way or preferential sllotment and offer thereof to such category
of persons in consultation with SEB or such other Authorities as may be prescribed or in accordance
with such guidelines or ather provisions of law as may be prevailing at that time and otherwise and at
such time or times as the Board at its absolute discretion and in the best interest of the Company
may deem fit to create, offer, issue and aliot:-

A: Equity Shares on Rights Basis

Such Number of Equity Shares, for cash at price not exceeding Rs. 50/- per share, (including
premium) as may be decided by the Board in the ratio of cne share for every two shares held
by the existing shareholder of the Company with a option to rerounce and with a power to the
Board to deal with un-subscribed pertion in such manner as the Board may deem fit in the best
interest of the Company, to the members of the Company whose name appear in the Register
of Members on such Record Date as may be fixed in this regard by the Board.

B: Equity Shares on Preferential Basis

20,600,000 eguity Shares for cash at a price (including premium] as may be decided and may be
fixed by the Board on such shares but not less than the higher of the foliowing :
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The average of weekly high and low of the closing prices of the company’s shares quoted on a
stock exchange during the six months preceding the relevant date;

Or

The average of weekly high and low of the closing prices of the company’s shares quoted on a
stock exchange during the two weeks preceding the reievant date.

C: Redeemable Cumulative Preference Shares
4,00,000 Redeemable Cumulative Preference Shares of Hs.100/- [Rupees One Hundred] each
per Share for cash at par, carryinyg the Preference dividend at the rate of such percentage of
dividend P.A. and containing such terms. and conditions as may be set out by the Board at the
time of issue.
Where [B] and (C) may be aliotted to all ar anyane or any combination of the hereunder:

a] Promoters, Directors, their Friends, Relatives and Associates,

b] Indian and/or Multinational Development Financial Institutions, Indian Mutual Funds, Foreign
Mutual Funds, Foreign Institutional Investars, whether registered with SEBI or not, [including
Non-Resident Indians and Overs=as Corporate Bodies)

¢} The Shareholders of the Group Companies.

d) Any other categories of persons, institutions, authorities or sections or otherwise, whether or
not such investors are members of the Caompany.
Through a letter of Qffer and/or by way of preferential allotment basis. The equity shares on
preferential basis may be sliotted in one or more tranches.”

D: Public Dffer
Public Issue of 50,00,000 equity stares of Rs. 10/- each for cash and/ar for consideration other
than cash te Public with permissible reservation for existing shareholders and employees,
Fis/Flls/indian & Foreign Mutual Funds, OCBs/Venture Capital Funds/Promoters, at a price not
exceeding Rs. BO/- per share (including premium} as may be decided by the Board, in consultation
with the Lead Managers, and on such terms and conditions as may be set out by the Board at
the time of issue.
"RESOLVED FURTHER that the new Equity shares issued and allotted as referred above or as
may be necessary in accordance with the terms of offering, shall, subject to the Memorandum
and Articles of Asscciation of the company, rank pari-passu in all respects with the subsisting
issued and subscribed Equity Shares of the Company.”
"RESCLVED FURTHER that for the purpose of giving effect to all ar any of the foregoing, the
Board be and is hereby autharized in its absolute discretion as the Board may deemn fit:

a] To make on its own accord or tc accept such amendments, modifications, variations and
alterations as Securities & Exchange Board of india and/or Stack Exchange and/or Institutions
and/or Bodies and/or any cther soncerned authority may stipulate in thet behalf;

b} To amend, recalculate, modify, vary or alter all or any of the terms of the issue including its
size and timing;

¢] To retain over subscription maxiruny to the extent as may be necessary to enable the allotment
of shares Lo each allottee rounded off to the nearest multiple of marketable lot of the Share;

d) To enter into and execute any arrangement[s] or doouments with any Lead Manager(s),
Manager(s), Advisors(s), Underwriter(s), Registrar(s] and with any other[s] in regard to such
offering of Shares and to remunerate them on such terms as may decided, and including by
way of payment of commission, brokerage, fees or the like;

e] To finalize and prescribe the Letter of Offer and/or Prospectus, Application formi{s] etc., the
price of shares and toc make or carry out any alterations or modifications to the above and to
acecept and give sffect to such alterations, or modifications, as regards the terms and conditions
of the issue as suggested or recommended by any of the Concerned Authorities or the Lead
Manger(s) or other agency(ies] without requiring any further approval of the members;

f} To arrange for Bridge Loan, on such terms as the Board may deem consider beneficial for the
Company and to settle any question or remove any difficulty or doubt that may arise with regard
to the terms and conditions of the issue including utilization of the proceeds of the issue.
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g] To do ali such acts, deeds, matters and things as they may in their absolute discretion, consider
necessary, expedient or desirable in this connection.

h) To seek the Yisting of existing securities and proposed issue of securities on the NSE and to
seek permission from the Stock Exchange(s} where securities are already listed.

To consider and, if thought fit, to pass with or without modification, the foliowing resolution as an
Ordinary Resolution:

"RESOLVED THAT Shri Narsingh Awatar, whe was appointed as an additional director of the Company
and whose term expires under Section 260 of the Companies Act, 1956 at this Annual General
Meeting and in respect of whom Company has received notice from a member under Section 257 of
the said Act proposing his candidature for the Office of the Director, be and is hereby appcinted as
a Director of the Company liabie to retire by rotation.”

To consider and, if thought fit, to pass with or without modification, the following resolution as an
Ordinary Resolution:

"RESOLVED THAT Shri Ravinder Singh Dugal. who was appointed as an additional director of the
Company and whose terms expires under Section 260 of the Companies Act, 1956 at this Annual
General Meeting and in respect of whom Company has received notice from a member under Section
257 of the said Act proposing his candidature for the Office of the Director, be and is hereby appointed
as a Director of the Company liable to retire by rotation.”

-,

()

To consider ahd. thought fit, to pass with or without modification, the following resclution as a Spacial
Resolution:

"RESOLVED THAT pursuant to Section 81 of the Companies Act, 1856 and subject to the relevant
provisions of the Articles of Association of the Company, the provisions of the Securities and Exchange
Board of India [Employees Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines
1998 or as changed from time to time ["the Guidelines"] for the time being in force and subject also
to such consents, permissions and sanctions, if any, as may be required from appropriate authorities
or badies, the Board of Directors of the Company ["the Board” which term shall deem to include a
Committee constituted by the Board to exercise its powers conferred by this Resolution] be and is
hereby suthorized to grant, offer and issue to such of the present and future employees and Directors
of the Company [collectively "the employees”] Option exercisable by the employees to subscribe for
the Company’s equity shares/eguity linked securities, equity shares represented by American Depository
Receipts and/or Global Depository Receipts and/or warrants and/or any ather instruments or securities
fcollectively "Securities”] at such price, in such manner, during such period, in one or mare tranches
and on such other terms and conditions and thereafter to allot such appropriate Securities, as are
detailed in the Explanatory Statement relevant ta this resolution and annexed to the Notice and for
identification signed by the Chairman of this meeting or as may be decided by the Board prior to the
grant, offer, issue and aliotment thereof in accordance with the Guidelines or ather provisions of law
prevailing at the relevant time, which upon exercise or conversion could give rise to the issue of a
number of Securities not exceeding in aggregate {including any Optians issued and convertible into
Equity Shares} equivalent to the nominal value of 5% of the issued Equity Shares of the Company as
on 31st March 2000, under an Employees Stack Option Scheme ["the Scheme") and;

"RESOLVED FURTHER THAT without prejudice to the generality of the above the Board be and is
hereby authorized to formulate ali the terms of the Scheme [including terms refating %o eligibility of
the employees) for grant, offer and issue of the Options at such time or times as it may decide in its
absolute discretion and it be further authorized tc determine, in its absolute discretion, as to when
the Securities are to be issued, the number of Securities to be issued in each tranche, the terms or
combination of terrms subject to which the Securities are to be issued [including the combination of
terms for Securities issued at varicus points of time) and the allotment thereof and all such other
terms as are usually applicable to the offerings of similar nature and;

"RESOLVED FURTHER THAT subject ta the terms stated herein, any equity shares allotted pursuant
to this resaiution shali in all respects rank pari passu inter-se and shall also in respects rank pari passu
with the existing equity shares of the Company.
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"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to evolve, decide upon and bring intc effect the Scheme from time to time as may
be specified by any appropriate authority and to do all such acts, deeds, matters and things and execute
ail such deeds, documents, instruments and writings as it may in its absclute discretion deem necessary
or desirable in relation thereto without requiring the Board ta secure any further consent or approval
of the Company at a General Meeting and;

“RESOLVED FURTHER THAT the Board be and is hereby authorized to settle all questions, difficulties
or doubts that may arise in relation to the implementation of the Scheme [including amendment or
madification of any of the terms thereaof] and to Securities issued under this authority without being
required to seek any further consent ar approval of the members or otherwise to the end and intent
that the members shall be deemed to have given their dppraval thereto expressly by the authority of
this resolution."

10)To consider and, if thought fit, to pass with or without modification, the following resalution as a
Special Resolution:

"RESOLVED THAT pursuant to Section 81 of the Companies Act, 1956 and subject to the relevant
provisions of the Articles of Associgtion of the Company, the provisions of the Securities and Exchange
Board of India [Employees Steck Option Scheme and Employees Stock Purchase Scheme] Guidelnes,
1899 ["the Guidelines") for the time being in force and subject also to such consents, permissions
and sanctions, if any, as may be required from appropriate authgrities or bodies, the Board of Directors
of the Company ("the Boarg” which term shall deem to include a Committee constituted by the Board
to exercise its powers conferred by this resolution] be and is hereby authorized to extend the benefits
of the Employees Stock Option Scheme referred to in the Special Resolution passed earfier at this
meeting also to the eligible employees of any subsidiary Company of the Company being the employees
who on request of the Company have joined the employment of any such subsidiary company and/or
to such other employees of the subsidiary as may be from tirme to time be allowed under the prevailing
laws, rules and regulations, on such ternma and conditions as may be decided by the Board and:

"RESOLVED FURTHER THAT far the purpase of giving effect to this resalution, the Board be and is
hereby authorized to evolve, decide upon and bring inte effect the said Schermne from time to time as
may be specified by any statutory authority and to do all such acts, deeds, matters and things and
execute all such deeds, documents, instruments and writings as it may in its absclute discretion deem
necessary or desirable in relation thereto without requiring the Board to securs any further consent
ar approval of the Company at a Gereral Meeting."

11)Ta consider and, it thought fit, to pass with ar without modification, the following resolution as a
Special Resolution:
"RESOLVED THAT pursuant to section 31 read with section 79A of the Compenies Act, 1956, the
Articles of Association of the Company be altered by addition of following new article 5{d) after the
existing article 5{c}:
5(d) The Company may exercise the powers of .ssuing sweat equity shares of a class of shares
already issued conferred by section 79A of the Act subject to the following conditions:

(a] the issue of sweat equity shares is sutharised by a special resolution passed by the Company
in the general meeting;

[b] The resolution specifies the number of shares, their value and the class or classes of Directors
or employees to whom such equity shares are to be issued;

[c) Not less than cne year has at the date of the issue elapsed since the date on which the Cormpany
was entitled to commence business;

(d] The sweat equity shares are issued in accordance with the regulations made by the Securities
and Exchange Board of India in this behalf.

12)Te consider and, if thought fit, to pass with or without modification, the following resolution as &
Special Resolution:

"RESOLVED THAT pursuant to article 5[d] of the Articles of Association of the Company and to section
79A of the Companies Act, 1956, the Board of the Company be and is hereby authorised to issue/allot
such number of equity shares at such price, to such employees or directors st a discount or for
consideration other than cash for providing know-how or making available rights in the nature of
intellectual property rights or value sdditions, by whatever name called.”

5
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"HESOLVED FURTHER THAT the Board of Directars of the Company be and is hereby authorised ta
take each and every acticn in crder to implement the aforesaid resclition and/or anything that is
related to it or ancillary or incidental to it, and to make on its own accord or to accept such amendments,
modifications, variation and alteration as Securities and Exchange Board of India and/or Stock Exchange
and/ar Institutions and/or Bodies and/or any other concerned authority may stipulate in that behalf.”

NOTES:

a] A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THt PROXY NEED NOT BE A MEMEER OF THE COMBANY.
PROXIES IN DRDER TO 8E VALID MIUST BE RECEVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE
THE MEETING

b} The Explanatory Statement as required under Section 173(2] of the Companies Act, 1956 is snnexed
herewith.

c] The Register of Maembers and Share Transfer Books of the Company will remain closed fram Tuesday,
the 5th day of September 2000 to Thursday, the 21st day of September 2000 [both days inclusive].

d] Dividend on shares as recommended by the Board of Directors, declared, at the meeting shall be paid
to those shareholders whose name appear in the Register of Members as on 21st day of September
2000.

e} Documents referred to in the accompanying Naotice and Explanatory Staternent are open for inspection
by the members at the Registered Office of the Company during office hours on all working days
between 1400 hrs. and 1800 hrs. upto the date of Annual General Meeting.

f] Members desirous of obtaining any information concerning the accounts and operations of the Company,
are requested to send their queries ta the Cormpany Secretary at least ten days before the Meeting,
s0 that the infarmation required by the Members may be made availabie at the meeting.

g) With a view te provide protection against fraudulent encashment of dividend warrants, shareholders
are requested to provide their bank account number, Name & Address of the Bank Branch to enable
the Company to incorporate the said details in the Dividend Warrants.

1) The members are reguested to notify immediately any change in their address te the Company quoting
their folio number.

i)  Members are requested to bring their copies of Annual Report to the Meeting, so as the extra copies
of the Annual Reports shall not be available at the venue of the Annual General Meeting.

i1 Memhers may please note that M/s Skyline Financial Services Private Limited has been acting as
Company’s Complete Share Hegistry [both Physical and Electrenic], The members are requested to
send transfers and other related corresgondence to the Registrar’s Office at the following address:

M/s. Skyline Financial Services Private Limited Lnit: Vintron informatics Limited 123, Vinoba
Puri, Lajpat Nagar Part-ll, New Delhi - 110 024 ’

By order of the Board
FOR VINTRON INFORMATICS LIMITED

Place : New Delhi MANOJ BANGIA
Dated : 31st July, 2000 COMPANY SECRETARY

EXPLANATORY STATEMENT:

In confarmity with the provisions of Section 173[2] of the Companies Act, 1856, the following Explanatory
Statement sets out all material facts relating to the Special Business mentioned in the Notice and sheould
be taken as forming part thereof.

Item No.6
RIGHT [SSUE/PREFERENTIAL ALLOTMENT/PREFERENCE SHARES/PUBLIC OFFER

Your Company has carved out major strategic plans for consolidating its manufacturing strengths in PC
and peripheral segment and creation of Software davelopment facilities.

The Company has installed a fully automatic and computerized plant [Surface Mourting Technology) for the
manufacturing of motherboards with the annual capacity of 160000 pieces. The expansion will enable the
company to widen its product portfalic and retain and consolidate its prime position in the market. The
company is further planning ta enhance the capacity of the existing plant. The Company has alsc assessed
the growth potential of software development market and ts making diversification into the field.
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It is proposed to raise the funds through the issue of shares to the existing sharehalders on right basis in
the ratio of one share for every two shares heid and/or preferential allotment of shares and/or by issue of
preference Shares and or by way of Public Offer or any one or more or any combination of the above,

The funds raised or the proceeds of the issue will be used mainfy for the additional working capital
requirements, capital expenditure and for Software Set up and for the purposes of acquisition of any
business within the prescribed limits.

The details of the terms and conditions of the affer and the issue price will be determined by the Board of
Directors in the best interest of the Company in consultation will the Advisors, Lead Managers and
Underwriters and such ather authority or authorities as may be required to be consuited by the Company,
considering the prevailing market canditions and other relevant factors and the guidelines issued by the
SEBI and subject to necessary approvals as may be required.

A Certificate from the Auditors of the Company certifying that the proposed preferential issue of equity
shares conforms to the subsisting guidefines tssued by the SEBI Mil be lad before the meeting for
consideration of the members.

The equity shares on preferential basis may be allotted in one or more tranches. The Object of proposed
praferential offer is raising of funds for the additional working capital requirements, capital expenditure and
for Software Set up and for the purposes of acquisition of any business within the prescribed fimits. The
Promoters/directors/key management persons intend to subscribe to the proposed preferential offer. The
altotment of equity shares pertaining to preferential offer will get completed within the prescribed
permissibie time period as prescribed in the SEBI guidelines.

SHAREHOLDING PATTERN

Before the Issue (%] After the Issue (%)
) | Electronic form | Physicel form Electronic form | Physical form
RESIDENT INOIAN : 13.62 37.02 10.16 27.62
DOMESTIC COMPANY 1.74 : 2.69 1.30 2.01
IDfHECTOR{'RELATTVE & FRIEND 5.88 36.11 a.27 25,84
EMUTUAL FUND/F/HIAINST/OTHERS - 2.85 * 21.59 1.90
|EMPLOYEES o - | oes - 0.21
ToTAL L 2134 | 78es | 4130 58.68

The proposed sllottee in case of preferential offer may be the combination of any one of the following viz.

(8) Promoters, Directors, their Friencs, Relatives and Associates subject to a maximum of 3,00,000
equity shares;

Indian and/or Multinational Development Financial Irstitutions, Indien Mutual Funds, Foreign Mutual
Funds, Foreign Institutional Investors, whether registered with SEBI or not, [including Non-Resident
Indians and Overseas Corporate Bodies). Any osther categories of persons, institutions, authaorities or
sections or otherwise, whether or not such investors sre members of the Company subject to a
maximum of 17,00,000 equity shares.

The percentage of the post preferential issue capital that may beheld by the category (a} & (b] as mentioned
immediately abave may be around 35.21 % (approx.] 23.49% [approx.] respectively, provided there is no
rights public issue otherwise it will change accordingly.

in order to give adequate flexibility and discretion to the Board to finalize the issue structure and the terms
of the issue In the best interest of the Company, the consent of the shareholders under section 81, B1[1A)
of the Companies Act, 1956 is sought. The present resalution is an enabling resolution to cover all
contingencies and requiremants.

Nore of the Directors of the company is conceded or interested in the aforesaid resolution except so far
it relates to offer, if any made to them or their relatives by way of Rights and/or preferential basis,

The Directors recommend the special resolution for your adoption.

Item No. 7

Shri Narsingh Awatar, was appainted as an Additional Directer on 21st October, 1999 by the Board of
Directors in their meeting. Under the provisions contained in Section 260 of the Companies Act, 1836,
he will hold office up to the date of the Annual General Meeting.

{b

—

7
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As required under Section 257 of the Companies Act, 1996, notice has been received from a member
signifying his intention to propose the candidature of Shri Narsingh Awatar for the office of Director fiable
to retire by rotation. The Beard considers it desirable that the Company should continue to avail the Services
of Shri Narsingh Awatar. Shri Narsingh Awatar is a Chartered Accountant by profession, and having
experience of over 35 years, it will be beneficial for your Company to avail the benefits of experience and
expertise of Shri Narsingh Awatar. Hence, the resolution is proposed.

None of the Directors except Shri Narsingh Awatar, the appointee, is interested or concerned in the
resoiution.

Item No.B8

Shri Ravinder Singh Dugal, was appointed as an Additional Director on 2nd December, 1399 by the Board
of Directors in their meeting. Under the provisions contained in Section 260 of the Companies Act, 1956,
he will hold office up to the date of the Annual General Meeting.

As reguired under Section 257 of the Companies Act, 1956, natice has been received from a member
signifying his intention to propose the candidature of Shri Ravinder Singh Dugal for the office of Director
liable to retire by rotation. The Board considers it desirable that the Company shauld continue to avail the
Services of Shri Ravinder Singh Dugal. Shri Ravinder Singh Dugsl is a Bacheior of Electronics and having
experience of over 18 years, in the field of software development & Application, it will be beneficial for your
Company to avail the benefits of his experience and expertise. Hence, the resolution is proposed.

None of the Directors except Shri Ravinder Singh Duggal, the appointee, is interested or concernad in the
resolution.

Item No. 9 & 10

Employee Stock Option is a new concept in India's Carparate History. Internationally it has long been
recognized as an effective instrument to align the interest of empioyees with those of the Company they
serve or are associated with and its sharehalders. It provides an oppertunity to the employees ta share in
the growth of the Company and to create at the same time long term wealth in the hands of the employees.
Such Stock Option alsa provides for tax-efficient, performance-linked rewards to employees and serves as
an effective means to attract, retain and motivate the talented human resources for the Campany. The
Securities and Exchange Board of India (SEBI] introduced a comprehensive set of reguistions known as SEBI
[(Employee Stock Option Scheme and Employee Stock Purchase Scheme] Guidelines, 1999 [“the
Guidelines"]. The Board of Directors of the Company considered the matter in its meeting held on 31st
July 2000 and thought it prudent to take recourse to the aforesaid Guidelines and recommended
intraduction ot a Stock Option Scheme [“the Scheme") pursuant to which employees/Directors of the
Cormpany as also the employees of subsidiary of the Company who comply with certain eligibitty criteria
would be granted options to subscribe to a specified number of Equity Shares and/or certain other securities
of the Campany in conformity with the provisions of the Guidelines. The Scheme is intended to include grant
and issue of warrant [(whether attached to any security or not) with an aption exercisable by the holders
thereof to subscribe for Equity Shares/Equity Linked Securities, ADRs, GDRs and/or any other instruments
or securities as may be allowed from time to time under the Guidelines.

Before any option is granted or issuad under the Scheme, the Board will constitute a Comimittee of Directors
to be known as "Compensatinon Committee” ceonsisting of a majarity of independent Directors for the
implementation, administraticr and superintendence of the Scheme.

The Compensation Committee will formulate mere detailed terms and conditions of the Scheme, which will
include the fallowing:

= Guantum of option to be granted per employee, and in aggregate.

= Conditions under which option vested in employees may lapse in case of termination of employment
for misconduct.

N |Time period within which am employee shall exercise vested options, failing which the option would
aps.

n Time pericd for exercise of vested options in the event of termination or resignation of an employee.

s Right of an employee to exercise all the vested options &t one time or st various points of time within
the exercise period.

s Procedure for making a fair and reasonable adjustment to the number of options and to the exercise -
price, in case of rights issues, bonus issues, and other corporate actions or otherwise.
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