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l. · Name, Objectives and Term of the Plan

I.I This employee stock option plan shall be called the 'Cyient DLM Associate Stock Option
Plait 2023' (''ESOP 2023" /"Plan'').

1.2 The Company intends to use this Plan to attract, retain and motivate the key talents by way
ofrewarding their high performance and motivate them to contribute to the overall corporate.
growth and profitability. The Company views Options as a king.term incentive tool .that
_would enable the Employees not only to become co-owners; but also to create Wealth out of
such ownership in future._

1.3 The Plan is established with effect from 09 September; 2023 on which the shareholders of
the Company have approved the Plan 1:iy way of a special resolution, and it shall continue to
be in force until (i) its termination by theCompany as per provisions of Applicable Laws, or
(ii) the date on which all of the. Options available for issuance under the Plan have been
granted, vested and exercised, whichever is earlier;

1.4 Subject to provisions of Clause 14 of this Plan, the Board or the Committee as authorized 
may at any time alter, amend; suspend or terminate the Plan. 

2. Definitions and Interpretations

2.1 Definitions

i. "Applicable Laws" means eveiy law relating to Options, to the extent applicable;
including and without limitation to the Companies Act, all relevant regulations of the
Securities and Exchange Board of India particularly in connection with or after
Listing; including the SEBI SBEB & SE Regulations, aH relevant tax, securities,
ex.change control, corporate laws, or amendments thereof including any circular,
notification issued thereunder, oflndia or ofanyrelevantjurisdiction or of any Stock
Ex.Change on which the Shares may beHsted or quoted.

. 

. 

. 

. 

ii. "Associate Company" shall have the same meaning as-defined undi;:r section2(6)of
the Companies Act, 2013.

iii. "Board" means the BoardofDirectors of the Company.

iv. "Companies Act" means the Companies Act, 2013, rules made thereunder, arid
includes any statutory.modifications or re-enactments thereof.

v. "Company" means 'Cyient DLM Limited', a company incorporated under the
provisions of the Companies Act, · 19s6, having CIN: U31909TG1993PLC141346
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and having its registered office at 3rd floor, Plot No. 11, Software Layout Units, 
Infocity Hyderabad TG 500081 India. 

vi. "Committee" means theNominationarid Remuneration Committee of the Board, as
constituted or reconstituted from time to time under Regulation 19 of the. Securities
and Exchange Board of Ind_ia (Listing Obligations arid Disclosure Requirements)
Regulations, 2015; as amended .from time to time and having such powers as
specified under the SEBl SBEB & SE Regulations read with powers specified in this
Plan.

viL "Closing Date"'riJ:eans. the last date on which the Grarit of Options by the Compan y 

to an eligible Employee can be accepted. In case the last date is a nonvworking day, 
then the Closing Date shall be on the next wotkirig day. 

vm. "Death'' for the purpose of this Plan shall mean death of an Option Grantee during 
the continuance of employment or service, which shall not include deat h due to. 
suicide and anyotherreasori{s) specified, if any, under the human resou:rcepolicy of 
the Company. 

ix. "Director'' means a member of the Board of the Company.

x. "Eligibility Cr,Ueria" means the criteria as may be determined from tirrieto time by
the Committee for detetrriiningthe eligibility of the. Employees for Grant of Options
under the Plan,

xi. "Employee"means(a) apennanent employee of the Companywotking in or outside
India; or (b) a Director of the Company, whether a whole�time director or not but
excluding an Independent Director; or (Hi) employees as mentioned in (a) and (b)
above ofa Subsidiary Company� inlndia or outside India, but shall .not include:

(i) an employee who is a Promoter or a person belonging to the Promoter
Group;and

(ii) a Director who either by himself /herself or through his/her relatives or
through anybody corporate, directly or indirectly, holds more than 10% of
the outstanding Shares of the.Company

Provided further that post Listing, the tetrn ''Employee" shall be read as per the 
SEBlSBEB & SERegulatiorii;, asd�fined below: 
''Employee'' shall mean -

(i) a:n·employee as design�ted by the Company, who is exch1sively working
in India or outside India; or

(ji) a Director of the Compariy, whether a whole-time Director or not, 
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including a non-executive Director who is riot a Promotor or meinber of 
the Promoter Group; but 'excluding an Independent Director; or 

(iii) an employee as defined in sub clause (i) or (ii), of a Group Company
including Subsidiary Company or its Associate Company, in India or
outside India, or of a Holding Company bi.Jt does not include-

a. an employee who is a Promotor or a person belonging to the 
Promoter Group; or 

b. a Director who, either himself or through his relative or through
any body corporate, diredlym indirectly; holds more than 10% of
the outstanding equity shares of the Company.

xn. "ASOP 2023" means this 'CyientDLM Associate Stock Option Plan 2023', under 
which the Company is authorized to grant Opfiops to the Employees. 

xiii. ''Exercise" means expression of intention in writing by an Option Grantee to the
Company to issue ofShares·uriderlyingthe Options vested in him, in pursuance of
this Plan, in· accordance with the procedure laid down by the Company for Exerdse
of Options.

xiv. "Exercise Period" means such time period commencing after Vesting within
which the Option Grantee should exercise the Options vested in him in pursuance of
the Plan, as more particularly specified at Sub-clause 82 of the Plan.

xv. "Exercise Price" means the price determined oY the Committee as per provisions of
this Pfan and specifie'd in the Grant Letter; being payable by an Employee upori
Exercise of the Options vested in him in pursuance ofthe Plan.

xvi "Fair Market Value" means . fair market value of a Share of the Company as 
determined by a registered valuer appointed as per the provisions of the Companies 
Act. 

Provided that after Listing; the term 'Fair Market Value' shall refer to "Market 
Price" within the tneaning of the SEBI SBEB & SERegulations. 

xvii. "Grant" meansisSue of Options to the Employees by the Company under the Plan.

xviii. "Grant Letter" means the formal communicati;n in writing as; regards Grantmade
by the Company to the Employee containing specific details, terms and cmi.ditions of
the Options.

xix. "Group'' or "Group Company" means two or more companies which, directly or
indirectly, are in position to-
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i. Exercis¢ twenty-six percent, or more of the voting rights iri the other
company;or

ii. Appoint more than fifty per<,:ent, c,f the members :oftlie board of directors itt
the other company; or

iii. Control the management or affairs of the other company.

xx. .·"Holding Company" means any pi'eSentor future holding company Qfthe Company
determined as p�r pr9visions ()ftheCompanies Act

xxi. .«Independent Director" .shall have the same meaning assigned to it under the
Securities . and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regriiaticms, 2015.

xxii. •• Lis(h1g" means listing of the Compa�y 's Shares e>n any recpgnized Stock Exchange
. pursuant to an initial public off et ("IPO") of Shares. or otherwise.

xxiti. "MiscondJact" means any of the following acts orom:issiorts byan Option Grantee 
in: addition to any provisions prescribed in the offer or terms of employment 
mnounting to violation or breach of terms of employment as determined by the 
Committee afte1� giving Option Grantee an opportunity of being heard: 
(i) dishone�t statements or acts of a:n Option Grantee, with respect to the

Company;.
(ii},· any · niisdi::meanor j11vohiing moral turpitude, deceit, dishonesty or· fraud 

committed by an Option Grantee; 
(iii) gross negligence, miscondu�t or·insuborditiation of an Option Grantee in

connection with the performance of his du.ties and obligations towards the
Compi!.11y;

(iv) breach by an Option Grantee of any terms of his employment agreement or
the Company's policies or other documents or directions of Comp any;

(v) participating or abetting_ a stnke in c011travention ofariy law for the time
being in force; and

(vi) miscond4ct as provided µoder applicable labour laws after following the
princi�les of natural justice.

iL "Option" means an employee stock option within the meaning of this Plan. 

iii. 11Option Grantee" means an Employee who has been granted Option(s) and has 
accepted.such Grant as required under the Plan and shall deem to include nominee/ 
1 ega1 heir of an Option Grantee in case of hi slher death to the exient provisions of the 
Plan are applicable to such nominee/ legal heir 

iv. "Options Pool" means such number of Shares a Company decides to reserve for

Page 6 of2i 



.Cyierit OLM Limited 
Regd. office: 3rd floor, Plot No. 11, Software-Layout Units, In:focity Hyderabad TG500081 

CIN: U31909TG1993PLC141346 

granting of Options to the existi rig a·nd .future Option Grantees under ESOP 2022. 

v, "Permanent Incapacity" means ariy disability or incapacitation while in 
employment or service, of whatsoever nature, be it physical, mental, or ·otherwise; 
which incapacitates or prevents or handicaps an Option Grantee.from performing 
any specific job, work or task which . the said personnel was capable of 
performing immediately• before such disablement, as . determined hy the 
Committee as per human resource policy of the Company. 

vi. "Plan" means ASOP 2023 as defined above in clause 2.1 (xii).
vii. '"'Promoter shall have the same meaning as asc:ribed to h in regulation 2(1)(00) of

the Securities and Exchange Board of lildia (Issue of Capital and Disclosure
Requirements) Regulations, 2018

viii. "Promoter Group" shall have the same mean.ing as ascribed to it in regulation
2( l)(pp) of the Securities and Exchange Board of India (Issue of Capital and.
Disclosure Requirements) Regulations, 2018

ix. ''Retirement" means retirement or superannuation as per the human resource policy
of the·Company.

x. "SEBI SBEB & SE Regulations" means the Securities and Exchange Board of
India (Share Based Employee Benefits & Sweat Equity) R,egulations 2021 as
amended and enacted.from time to time read with all circulars and notifications
issued thereunder.

xi. "Share" means an :equity share of the Company of face value of Rs. 10 (Rupees
Ten) each fully paid�up including the equity sh�es arising out of the Exercise of
Options granted under this Plan:

x11. "Stock Exchange" means the National StOck Exchange of India Limited, BSE
Limited, or any otherrecognized Stock Exchange in India on which the Comp arty' s
Shares are listed cir to be listed in future.

xiii. "Subsidiary Company" means any present or future subsidiary-company of the
Company determined as per provisions of the Companies Act.

xiv. "Unvesteli Option" means an Option,which is not a Vested Option.

xv. ''Vested Option" means an Option in respecf of which the relevant Vesting
Conditions have been satisfied and the Option Grantee has become eligible to
Exercise the Option.
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xvi. "Vesting" means earning by the Option Grantee, of the right to Exercise the
Options granted tci him in pursm,mce of the Pla n.

xvii. "Vesting Condition" means the condition(s) prescribed, if any, subject to
satisfaction of which, the Options granted would vest in an Option Grantee.

xviii. ..Ves:ting Date" means the date(s} on which Grant of Options would vest in an
Option Grantee, upon completion of the Vesting Period and compliance with any
other conditions specified,

xix. ''Vesting Period;' means the period during whichthe Vesting of the Option granted
to the Option Grantee; in pursuance of the. Plan takes place.

2. 2 Interpretation 

In this Plan, unless the contrary intention appears: 

(a) 

(b) 

(c) 

(d) 

(e) 

(t) 

the clause headings are for ease of reference only and shall not be relevant for 
interpretation; 

a reference. to a clause number is a reference to its Sub,clauses; 
. . . -· . . . 

.. . ·: . 

: ' . 

words in singular number include the plural and vice versa; 

words importing a gender include any other gender; 

a reference to a schedule includes a reference to any part of that schedule which is 
incorporated byj·eference; and 

the terms defined above shall for ¢.e purposes of this Plan have the meanings herein 
specified and terms hot defined above shall have the meanings as defined in the 
Companies Act or Applicable Laws including the SEBI SBEB & SE Regulations,as
the context requires. Reference.to any act, niles, statute or notification shall include 
any statutory modifications, substitution or re�actrnent thereof. 

_3, Authority and Ceiling 

3.1 The shareholders of the c'ompany have vide their special resolution dated 09 September, 
2023 · approved the Plan authorizing the Committee to grant not exceeding I 0,56,J 73 (Ten 
Lakh fifty six thousanil one hundred and seventy three) Options ("Options Pool") to 
the eligible Employees in one or more tranches, from time to time, which in aggregate shall 
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be. exercisable into not more than 10,56,173 (Ten Lakh fifty six thousand one hundred 
and seventy three} Sh ates, with each such Option conferring a right upon the Employees 
to apply for one Share in the Company in accordance with the terms and conditions as may 
be decided under the Plan, 

3.2 The maximum number of Opticms that·may be,granted to any identified Employee in any· 
year shall in aggregate not exceed rs;OO,,OOOJ (Five La.kb) of the issued equityShare capital 
(excluding outstanding warrants �nd conversions, ifany) of the Company onthe date of 
adoption of this Plan 

Where Shares are issued consequent upon Exercise of an Option under this Plan, Options 
Pool as defined in Clause 3.1 above shall stand reducedto-the extent ofsuch Shares issued. 

33 Ifan Option expires,lapses or becomes on-exercisable due to any reason, it shall be brought 
back to the Options Pool specified above and shall become available for future Grants, 
subject to compliance with the provisions of the Applicable Laws� 

3.4 In case of a Share split or consolidation; if the revised face value of the Share is less or more 
than the current fac:e V<tlue as prevailing on the date of coming into force of this Plan, the 
maximum number of Shares available for being issued under Plan as specified above shall 
stand modified accordingly, so as to ensure that the cumulati veface value ( number of Shares 
x face value per· Share) prior to such Share split or consolidation remains unchanged after
such Share split or consolidation. Thus,. for example, if the prevailing face value of each 
Share is Rs. IO per Share and the revised face value after the Share split is Rs. 5per Share, 
the total number of Shares available under Plan would be (Shares reserved at sub-clause 3 .1 
x 2) Shares of Rs; 5 each. Similarly, in case of bonus issues, rights issues, merger, sale of 
division and others, the available number of Shares under Plan shall be revised to restore 
the value, in terms of Sub-clause 4.2(i) of this Plan. 

J.5 Prior approval of shareholders of the Company in the general meeting by passing special 
resolution shall be obtained in case the Grant of Options to any identified Employee, in ahy 
one financial year; is equ;d to or exceeding I% ( one percent) of the issued capital ( excluding 
outstanding warrants and conversions) of the Company at the tim:e of Grant of Option. 

3.6 In case offresh Grant of Options after Listing, the Company shallobtain prior approval from the 
shareholders oftheCompany by way of ratification ofthe Plan. 

4. Administration

4.1 The Plan shall be administered by the Committee. All questions ofinterpretation ofthe Plan 
or any Option granted thereunder . shall be determined by the Committee and such 
determination shall be final and binding upon all persons having an interest in the Plan or 
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in any Option granted thereunder. 

4.2 The Committee shall, ii1 accordance withthis Plan and.Applicable Lavis, determine the 
following: 

_ (a) The Eligibility Criteria for Grant of Option to the Employees; 
(b) The quantum of Options to be grantedtothe eligible Employee_s, subject tothe ceilings

as specified in sub-clauses3. I and 3 .2;
(c) The time; when the Options are to be granted;
(d) The number of Options to be granted to each Employee;
(e) The terms and conditions subject to which the Options granted would vest in the

Option Grantee;
(f) The specific Vesting Period and Vesting schedule of the Options granted;
(g) theExercise Pric1:! oftheOptions granted;
(h) The Exercise Peri_od within: which the Employee can Exercise the Options and that

Options would lapse on failure to "Exercise the same within the Exercise Period;
(i) The specified time period within which the Employee shall exercise the Vested

Options in.the event of termination or resignation;
UJ Obtaining permissions from, niaking.periodic reports to regulatory authorities, as may

be required and en�uring .compliance with all guidelines applicable in this regard;
(k) The procedure for making a-.fair and reasonable adjustmentto the entitlement including

adjustment to the number of Options and to the Exercise Price in case of corporate
actions :such as rights issues, bonus ,issues. merger, sale of division anci others. In this
regard, the following shall, interalia, betakeninto consideration by the Committee:
(i) the mimber and price-ofOptions shall be adjusted in a manner such that total

value of the Options in the hands of the Option Grantee remains the same after
such corpor.!lte action; and

{ii) the Vesting :rer:iod and the life ofthe Options shall be left unaltered as far as 
possible to protect the rights of the Option Grantees. 

(!) The:procedure andtenns for the Grant, Vesting_ai:J.d Exercise of Options in case of 
Option Grantees who -are on a long leave; 

(m) The conditions under which Option vestedfato the Option Grantees niay fapse in case
oftermination of emp lo)711ent for Misconduct;

(nl the procedui-e forbuy�back of Options granted imderthe Plan i f tobe undertaken at 
any time by the Company; and the applicable terms and conditions, including: 
(i) permissibksources of financing for buy-back;
(ii) any minimum financial thresholds to be maintained by the Company as per its

last financial statements; and
(iii} Jim.its upon: quantum of Options that the Company may buy-back in: a financial 

year; 
(o) Formulate suitable policies and procedures to ensure that there is no violation of

Applicable Laws, in relation tothiSPlan by the Company and the Employees;
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(p) Approve fonns, writings and/or agreements for use in pursuance of the Plan; arid
(q) The procedure for funding for Exercise of Options, as permitted under the Applicable

Laws.

4.3 The Committee shall frame suitable policies and proceciures to ensure that there is no 
violation of any securities laws including Securities and Exchange Board of India 
(Prohibition oflnsidetTrading) Regu.la:tions, 2015 and the Securities and Exchange Board 
of India (Prohibition of Fraudulent and Unfair Trade Practices Relating to Securities 
Market) Regulations, 2003 _ or any statutory modification or re0enactment of these -
regulations by the Company or any of its Employees, as applicable. 

5. Eligillility and Applicability

5 .1 Orily Employees are elig'ible for being granted Options under Plan. The specific Employees
to Whom the Options would be granted, and their Eligibility Criteria would be determined
by the Committee at its sole discretion.

5.2 The Plan shaUbe applicable to the Company and its Subsidiary(ies); and any successor
company thereof to the extent any of their Employees have been granted Options under the
Plan and apply to eachOption Grantee.

Provided that in case of any Grant to the Employees of the.Subsidiary, the Company shall
obtain prior approval of the shareholders of the Company by way of a separate special
resolution.

Provided further that in case of Grant after Listing to the Employees of any Group
Company including that of the Holding Company or Associate Company, the Company
shall obtain prior approval ofthe shareholders of the Company by way of a separate special
resolution and-this Plan shall be applicable to such companies.

53 Theprocess fordeterrnining the eligibility ofthe Erriployee5 may indudc designation period
of service, performance linked parameters such as work performance and such other criteria
as may be determined by the Committee at its .sole disctetiori, from time to time.

6. Granfartd Acceptance ofGrant

6.1- Grant of Options

(a) Grants contemplated under the Plan shall be made on such day and month as
decided by the Committee at its sole discretion,

{b) Each Gra11t of Options under the Plan shall_be made in writing by the Company
'� .. , 
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to the eligible Employees by way of Grant Letter containing specific details of the 
Grant,'.anddisclosurerequirements, as prescribed linderApplicable Lavis and will 
specify the number of Options to. which the Option Grantee is entitled, the Exercise 
Price, method of payment, the Closing Date of accepting the offer, Vesting Date( s ), 
Vesting Condition(s} and such other details as the Committee may specify. 

6.2 Acceptance of the Grant 

(a) An eligible Employee who wishes to accept the Grant made under this Plan must
deliver to the Corripaliy a duly signed acceptam:::e of the Grant_ on or before the
Closing Date, a,s specified in the Grant Letter.

(b) . :Upon receipt by _.the Comp@Y of such signed acceptance, the eligible Employee_ 
will become an Option Grantee. Failure to• deliver such acceptance before the 
specified date, �hall result in rejection of the Grant and lapse of Options unless the 
Coininittee determines otherwise. 

7. - V es'ting Sche_dlile / Vesting Conditions 

7:1 Options granted under Plan shall vest not earlier than the minimum Vesting Period of 
l (One) year and not later than maximum \Testing Period of7 (Seven) years from the date
ofGrant.

Vesti_ng of Options would be subject to continued employment with the Company, including 
Subsidiary Company(ies)/ Holding Company, and on achieyement of certain perfonnance 
criteria: Thl!s, the Options would vest essentially on achievement cif performance criteria. In 
addition to this, the Committee may also specify certain performance criteria subject to 

. . 
. 

sausfaction of which the Options would. vest. The Options remaining unvested due to nori­
achievement of the specific performance parameters as outlined in the Grant letters of the 
Option Grantees ate eligible to be carried forward to the subsequent financial year subject to 
the maximwn period of7 (Seven years) as ineritioned inclause (7.1) 

Provided tbat iri case where options are required to be granted by the Coinpahy tinder the 
Plan in lieu of options held by an employee under a, similar plan in another company 
(''Transferor Company") which haS merged, dertierged, arranged or-amalgamated with the 
Company, the period during which the options granted by the Transferor Company were held 
by such employee shall be adj ustedagainst the miniinum Vesting Period as pet the Plan. 

Provided further that in the event of Death or Permanent Incapacity of an Employee, the 
minimum Vesting Period shall not be applicable and in such instances, aH the Unvested 
Options shall vest with effect from date of the Death or Permarieri.t]ncapacity. 
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7.2 Vesting of Options would be subject to continued employment with the Company, including 
Subsidiary Company (ies), holding Company, as the case may be, and ha:s notserved arty 
notice of resignation. I n addition to this, the Committee may also specify perfonnance criteria 
subject to satisfaction of which the Options would vest 

7.3 The specific Vesting schedule and Vesting Conditions subject to which Vesting would take · 
place would be outlined in the Grant Letter. 

7.4 Vesting of Options in case ofOption Grantee on long leave 

The period ofleave shall not be considered in detenniliing the Vesting Period in the event 
the Employee is oh a sabbatical. In all other events including approved earned leave and sick 
leave,the period ofleave shall be included to calculate the Vesting Period unless otherwise 
determined by the Comii:Litte�. 

8. · Exercise

8.1 Exercise Price

The exercise price per option shal I be the latest available closing price ofah equity. share of
the Company on the stock exchange oh· which the· equity sh�res are listed, on the date
immediately prior to the date of the meeting of the Committee at which the options are

. 
. 

granted. As the equity shares of the Company are listed'on more than one stock ·exchange,
the latest available dosing price on the stock exchange ,vith higher trading volume on the
said date shall be considered.

Payment of the Exercise Price shall be made by online payment to the account of the
Company, or in such other mode and matmeras the Committee may decide from time to time:

8.2 Exercise Period 

(a) Exercise while in employment/service:

The Exercise Period in respect of a Vested Option shall be subject to a maximwn

period of 5 (Five) years commencing froin the date of Vesting all at one time or in

tranches. The specific Exercise, Period shall be intimated to the Option Grantee in the

Grant Letter at the time of Grant.

(b) Exercise Period in case ofseparation from employment /service:

Theo tions shall have treatinehtas under:
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•' All the Vested Options as oil All the Un vested Options
Resignation/ date of notice. of resignation/ as cin date of notice of
termination 

tenninatioil. shall be 
resignation/ tennination 

l exercisable by the Option ( other than due to shall stand cancelled with 
Misconduct) Grantee within a period of effect from date such180 days of the last working 

resignation/ tennination, 
day. 

All theV ested Options at the All the Urtvested Options

time of issuing notice of such at the tiine of issuing 

Termination due to termination shall stand notice of suchtehliination 
2 shall stand cancelled with Misconduct cancelled with effect from effect from the date of the date of issuingnotice of 

such termination. issuing notice of 
such termination. 

• NRC committee may
AU the Vested Options as on decide to Vest 
date of Retirement shall be these Options based on 

3 Retirement exercisable by the Option CEO 
Grantee within a period of recommendation 
180 days of the lastworking •For CEO, 
day recommendation will be 

made by Nort�Executive 
Chairman. 

All the Vested Options as on 
date Death shall vest, with All the Unvested Options 
effect from the date of Death, as on date Death shall 
in the lega\heirs or nominees vesi immediately in the 
of the deceased Option legal heirs or nominees of 

4 Death Grantee, and can he the deceased Option 
exercised by the Option Grantee and such Vested 

' Grantee ;s nominee or legal Options may be exercised 
heit'S within an Exercise in the manner specified 

. ,. 

Period of l80·days froni the for Vested Options . 
date of Death. 

All the Unvested Options 
All theVestedOptions ason as ori date incurring such 

Permanent date of incurring ofsuch incapacity shall vest 
5 Incapacity incapacity shall vest, with immediately and such 

effect from the date of Vested Options may be 
penilanent incapacitation, exercised in the manner 
and can be exercised within specified for Vested 

Page14 of 21 



Cyient DLM Limited 
Regd. office: 3rd floor, PlotNo. 11; Software Layout Units, lnfocity Hyderabad TG 50008. l -

CTN: U31909TG1993PLC141346 

7 

Abandonment of 
employment 

Other reasons apart 
from those 

mentioned above 

an Exercise Period of 180 
days from the date of 
incurringsuch incapacity. 

Options. 

All th V- d 0p
· 

• _ h ll All J.Jnvested Options_ ·_ e _ este hons s a •-· _ _ ·· _ _ _ . · _ ·ct _ • 11- d · .th_- rr,
· 

shall stand cancelled withstan cance e w, e ect _- -
fr- _ _ .h _d_ _ __ d

- _ • -a effect from such date asom sue ate as _ etermme _ d
· . d b h _ etermme y t eby the Committee. Committee. 

The-Committee shall decide All the Unvested Options 
whether· the Vested Options as- on the date of 
which are not exercised as on separation shall stand 
that date cart be. exercised by cancelled with effect from 
the Option Grantee· ot tiot, such date unless otherwise 
and such -decision shall be required under Applicable 
final. Laws. 

8.3 The Options shall be deemed to be exercised when an Option Grantee makes an application 
in writing to the: Company or by any other means as decided by the Committee, for obtaining 
ofShares againstthe Options vested in him,subject to payment ofExercise Price, applicable 
taxes and compliance ofother requisite conditions ofExercise. 

8.4 Consequence of failure to exercise ·an option: 

The amount paid by the Option Grantee, ifany, atthe'iime of Grant, Vesting or Exercise of 
Option (i) may be forfeited· by the Company if the Option is not Exercised by the Option 
Gian.foe within the Exercise period; or (ii) niay be refunded to the Employee if the Options 
are not Vested due to non-folfilment_ofconditions relating to Vesting of Option as per the 
ASOP2023 

8.5 The Options not exercised within the prescribed Ex.ercise Period shaH lapse and an Option 
Grantee shall have no right over such_ lapsed or cancelled Options, which shall immediately 
get added back to the Options Pool. 

9. Free transferability upon,Listing

9. I Upon Listing, the Optfon Grantee or his nominee/ legal heir, wherever applicable, can sell
Shares arising outofthe Exercise of the Options in the open market at any time in accordance 
with Applicable Laws and policies of the Company, subject to any lock in period as per 
App Ii cab le Laws. 

9.2 Upon Listing and subject fo other provisions of the Applic<1ble Laws, the Company shall list 
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new Shares issued urtderthe Plaaon the recognized StockExchange(s}. 

10. Lock�io_

t 0.1 The Shares issued upon Exercise shall be freely transferable and shall not be. subject to any 
lock-in period restrictiop after such issue except as required under the Applicable Laws 
including that under the Securities and- Exchange Board of India (Issue of Capital and 
Disclo;,;ure Reguirements),.,llegulations, 2018, or code of conduct framed, if any, by the 
Company after Listing under the Securities and Exchange Bo:ard of India (Prohibition of 
Insider Trading), Re�ulations; 20 l5, 

il. Rfstric:fion, on transfer of Options 

11.1 Options shall not be directly. or indirectly pledged, hypothecated, mortgaged or otherwise 
alienated in any other manner. 

11.2 Options shall not be directly· or indirectly transferable to any person except in the event of 
death of the Option Grahteein which case provisions of Sub�clause 8.2(b) would apply. 

113 No person. other than thc.�mployee to whoITI the Option is granted shall be entitled to 
Exercise the Option except in the event.of the death ofthe Option ·Grantee in which case 
provisions ofSub�clause 8.2(b) would apply. 

12, Other Terms and Conditions 

12.1 Listing ofShares 

In case of Listing, the Board is authodzed to do such acts, deeds and things including but not 
limited to amendment pf this Plan to make the Plan compliant \v:ith any ·Applicable Laws 
prevailing.at that time. 

12.2 The Option Grantee shatrnot have a right to receive any dividend or to vote or iil any manner 
enjoy the benefits of a shareholder in respect. of Options granted, till the time Shares. are 
issued to them upon Exercise of such Options. 

12.3 Nothing herein i;,; intended to or shall give the OptionGtantee any right or status of any kind 
as a shareholder of the Company{forexample; bonus Shares, rights Shares, dividend, voting, 
etc.) in respect of any Shares covered under the Grant unless the Option Grantee exercises 
the Qption and thereupon, becomes ategistered holder. of the. Shares of the Company. 

12:4 If the Company issues bonus or rights ShareS,the Option Grantee will not be eligible for the 
bonus or rights Shares ih the capacity of the OptionGtantee: However, an adjustment to the 
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number of Options or the Exercise Price or both would be made in accordance with Sub­
clause 42(i) of Plan. 

13. Deduction / recovery of Tax

13.1 The liability of paying taxes, if any, in respect of Options granted pursuantto this Plan and 
the Shares issued pursuant to Exercise thereof shaffbe entirely on OptionGrantee.and shall 
be in accordance with the provisions of hicome Tax Act, 1961 read with rules issued 
thereunder and/or Income Tax Laws ofrespective-countries as applicable to eligible Option 
Grantees working abroad, if any. 

13 .2 The Company shall have the rightto deduct froth the Option Grarttee' s salary or recover any 
tax that is required to 1:Je deducted or recovered under the Applicable Laws. ln case ofnon­
continuance of employment, the outstanding amount of the tax shall be recovered fully on 
or before full and final settlement. 

13.3 The Company shall have no obligation to issue Shares until the Company's tax deduction 
obligatioris, if any; have been Satisfied by the Option Grantee in full. 

14. Authority to vary terms

14.1 The Comrnittee or the Board may; if it-deems necessruy, vary the tehils-ofthe Plan, subject 
to compliance with the requirements of the Applicable Laws and approval of the 
shareholders in a gerieral meeting in such manner that such variation is notdetriinental to 
the. iriterestofthe Employees. The Company shall be entitled to vary the terms of the Plan 
to meet any regulatory requirements. 

Provided that .post listing company shal I be entitled to vary the terms of the Plan to meet·

ariy regulatory requirement Without seeking Shareholders' approval by way of a special 
resolution. 

14.2 The Compariy may also re-price the Options which 'are not exercised; whether or not they 
have vested, if Plan is rendered unattractive due to fall in the value of tlle Shares, p.rovided 
thatthe Company ensures that such re�pricing shall not be detrimental to the interest of the· 
Option· Grantee an.d approval of the shareholders by· way of a .. special resolution. has been 
obtained forsuch re-pricing, 

15. Miscellaneous

15 .1 Government Regulations 
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This Plan shall be subject to all Applicable Laws; and approva1s from govertunental 
authorities. 

15.2 The Company shall issue to the relevant Employee, all Shares arising from Exercise of 
Options and after payment of applicable taxes, only in dematerialized form. The· demat 
account into which such Shares will be credited, must be in the name of the relevant 
Employee only and not jointly with any either person; 

15.3 Inability to obtain authority 

The inability of the Company to obtain authority from any regulatory body having 
jurisdiction over the Company, or under any Applicable Laws, for the lawful issuance and 
sale bf any Shares hereunder shall relieve .and wholly discharge the Company of any and an 
liability in respect of the failure to issue or sell such Shares. 

15.4 Neither the existen�e ofJhis. Plan nor the .factthat an Employee has on any occasion 
been granted an Option shall give such Einployee any right; entitlement or expectation that 
the Employee has, or will in the future, have any such right, entitlement or 
expectation to participate in this Plan by being granted an Option on any other occasion. 

155 The rights granted to an Option Grantee upon the grant .of an Option shall not afford an 
Option Grantee 0il.ny rights or additional rights to coqipensation or damages in consequence 
of the loss or termination of his office or employment with the Company for anyreason 
whatsoever (whether or not such termination is ultimately held to be wrongful or 
unfairf 

l5.6 The Option Grnntee shall not .be entitled to any compensation or daniages for any loss 
or potential loss which he .. ]Jlay suffer by reason of being unab�e to exercise an Option in 
whole oriri part. 

15. 7 Participation in Plan shall not be construed as any guar.mtee-0fretumon equity investment.
Any loss due to fluctuations in the market price ofthe Shares and the risks associated with 
the investments are that ofthe Option Grantee alolle: 

16. Accounting and Disclosures

16J The Company shall follow the rules/tegulatieins applicable to accounting of Options with 
reference to f' air Marke1 Value of Shares- as on date of Grant 

16.2 The rules/regulations to be-followed shall include but not limited fotheThID AS I Guidance 
Note onAccm.inting for Employee Share-based Payments and/ or any relevant Accounting 
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Standards as may be prescribed by the Institute of Chartered Accountants of India or any 
other appropriate authority, from time to time, including the disclosure requirements 
prescribed therein. 

· 16 .3 After Listing; the Company shall comply with the• accounting and disclosure requirements
as prescribed under Regulation 15 of the SEBI SBEB & SE Regulations. 

17. Certificate from Secretarial Auditors

Upon Listing, the Board shall at each annual general meetirig place before the shareholders
a certificate from the secretarial auditors of the Company that the Plan has been
implemented in accordance with the SEBI SBEB &SE Regulations andinacco;dance with
the resolution of the Company in the general meeting, The Board shall also make the
requisite disclosures of the Plan, in the manner specified under the SEBI SBEB & SE
Regulations.

18. Governing Laws arid jurisdiction

18 . .1 The terms and conditions of the Plan shall be governed by and construed in accordance with 
the ApplicableLaws of India including the foreign exchange laws. 

18,2 The Court at Hyderabad and courts subordinate to it shal I havejurisdiction in respect of any 
and all matters, disputes or differences arising in relation to or out of this Plan. 

18.3 Nothing in this Clause shall however limit the tight of the Company to bring proceedings. 
against any Employee in connection with this Plan: 

(i) in any other court ofcompetentjurisdiction; or
(ii) concurrently in more than one jurisdiction.

19. Notices

19.1 All notices of communication required· tobe given by the Company to an Option Grantee 
by virtue of this Plan shall be in writing and shall be sent to the address of an Option Grantee 
available in the records ofthe Company; or delivering the communication(s) to an Option. 
Grantee in person with acknQwledgement cif . receipt thereof; or emailing the 
communication(s) to. an Option Grantee-at the official email address provided, if any, during 
the continuance of employment orat the email addressprovidedby·an Option Grantee after 
cessation ofemployinent 

19.2 AnYcommunication .to be given by an Option Grantee tCi the Company in respect of Plan 

Page 19 of21 



CyientDLM Limited 
Regd; office:3rd floor, Plot No. 11, Software Layout Units, Infocity Hyderabad TG 500081. 

CIN: U31909TG1993PLC141346 

shall be sent at the addit<.ss mentkmed below or e � mailed at: 

Designatj.on: 
· Company Secretary
Cyient DLM

L

imited.
3rd Floor, Plot No.11, Software UriitsLayout,
Info city, Madhapur, Hyderabad, Telangana 500081
Or
Email: company;secretary@cyientdlm.com

20. Nomination

The Employee has to nominate a person as his/her nominee. The nominee in case. of Death
or Permanent Incapacity of the Option Grantee, shall be the legal representative recognized

by the Company as theinheritor orthe Option Grantee in respect of all rights and liabilities
for the purposes of this Plan. Tn the absence of a nominee or where a nominee is no longer
able to act as a nominee on any grounds including the T)eath ofthe• nominee and \vhere a
fresh nominee haS riot been named then the Legal Heir(s) of the employee shall be
recognizecl by the Company as the inheritors of the Option Grantee in respect of all rights
arid liabilities for the purpose;ofthis plari.

21. Severability

In the event any one ormore·of the provisions contained in this Plan Shall for any reaSon be 
held to be invalid, ii legal, or · unenforceable in any respect, such invalidity, illegality or 
unenforceability shall not �1ffectthe either provisions of this Plan in which case the Plan shall 
be construed as ifsuch invalid, iUegal, or unenforceable provisions had never. beeri set forth 
herein, and the Pl a 11. shall be carried out as nearly as possible according to its original intent 
and terms. 

22. Conf
i

dentiality 

22.1 An Option Grantee :must keep the details of the Plan and all other documents iri corthectio11 
thereto strictly confidential andmm,tnofdisclose the details with any ofhis peer, colleagues, 
co-employees or with any employeearid/-or associate bf the Company or that of its affiliates, 
In case the Option Grantee is· found in brea¢h of this confidentiality clause; the Company 
has undisputed right fo. terminate any agr.eement and all unexercised OptioriS shall stand 
cancelled iininediately. The decision and judgment oftheCompanyregarding breach of this 
confidentiality clause shall be final, biriding and cannot be questioned by the Option 
Grantee: In case ofnon�adherence to the provisions of this clause, the Committee shall have 
the authority to deal with such cases as it may deem fit. 
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21.2 On acceptance of the Grant of Option offered by the Company, it shall be deemed that as if 
the Option Grantee has authorized the Company to disclose information relating to the 
Option Grantee during the process of implementation of the Plan or while availing rmy 
consulting or advisory services thereof or any other indderital services to its officers, 
professional advisors, agents and consultants on a need to know basis. 
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