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I. Name, Objectives and Term ofthe Plan

1.1 This employee stock option plan shall be called the 'Cyient OLM Restricted Stock Units
Plan 2023; ("RSU 202.3;' I'' Plan").

1.2 The Company intends to use this Plan to attract, retain and motivate the key talents by way
of rewarding their high performance and motivate thetn to contribute to the overall corporate
growth and profitability. The Company views Stock Units as a long�tetm incentive tool that
would enable the Employees hoi: only to become co .• oi,vners, but also to create. wealth out of
such ownership in future.

l.3 The Plan is established with effect from 09 September, 2023 on which the shareholders of
the Company have approved the Plan by way ofa special resolution, and it shall continue to
be in force until (i) its termination by the Company as l' er proviSimis ofApp I icable Laws., or
{ ii) the date on which all of the Stock Units available for issuance underthe Plan have been
granted, vested and exercised, ,vhichever is earlier.

1 .4 Subject to provisions of Clause 14 ofthis 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 

1. ''Applicable Laws:' means every law relating 'to Units, 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 w'ith or after
Listing, including the SEBI SBER & SE Regulations, all relevant tax, securities,
exchange control, corporate laws, or amendments thereof irtcludiilg any circular,
notification issued thereunder, oflndia or of any relevant jurisdiction or of any Stock
Exchange. on which the :Shares may be listed or quoted ..

ii: "Associate Company" shall haY:e the sarrtemeaning as defined under section 2(6) of
the Companies Act, 2013.

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

iv, "Companies Act'' means the Companies A�t, 2013, rules made thereunder, and
includes any statutory modifications or re�enacttrtents thereof.

v. "Company'' means 'Cyient DLM Limited', a company incorporated under the
p'rovisions>ofthe Companies Ad, 1956, haying CIN: U31909TG1993PLCL41346

Page3of 21 



CyieiitDLMLimited 
Regd. office: 3rd floor,. PlotNo. 11, Software LayoutUnits, Infocity Hyderabad TG50008 l. 

CJN: U31909TG1993PLC14l346 

and having its registered office at 3rd floor, Plot No. 11, Software Layout Units, 
Infocity Hyderabad TG 500081 India. 

vi: "Committee" means the Nomination and Remuneration COm:tnittee of the Board, as 
constituted or reconstituted from time to time under Regulation J:9 oftheSecurities 
arid Exchange Board of Iri.dia (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended from time to time and having such powers as 
specifiedtinder,theSEBISBEB & SE Regulations read with powers.specified in this 
Plan. 

v11. ''Closing Date"means the last date on which the GrantofUnits by the Company to 
an eligible Emp1ciyee can be accepted. In case the last date is a non-working day, 
then the Closing Date shall be on th1r next working day. 

viiL "Death" forthe purpose ofthis Plan shallmean death ofa Unit Grantee duringthe 
continuance of employment or service, which shall not include death due to suicide 
and any other Teasori(s) specified, if any, urider the human resource policy of the 
Company. 

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

x. "Eligibility Crit�.'!a" means the criteria as may be determined from time to time by
the Committee for determining the eligibility of the Employees for Grant of Units
tinder the Plan.

xi. ".Employee" means (a) apeimanent employee of the Companyworkirig inor outside
India; or (b) a Director of the Company, whether a whole-time director or not but
excluding an .Independent Director: or {iii) employees as mentioned in (a:) and (b)
above ofa Subsidiary Company, in India: ot 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 relat ives or
through anybody corporate, dire1;tly or indirectly, holds more than 10% of
the outstanding, Shares of the Company

Provided further that post Lisiing, the temi "Employee" shall be reacl as per the 
SEBI SBEB & $E R�gulations as denned bek>w, 
'\EmploYetf' shall mean 

(i) an employee· a.s designated by the Company, who. is exclusively working.
in Iridia or outside India; or

(ii) a Director pf the Company, whether a whole:-time Dire�tor or. not,
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including a ncin�executive Director who is not a Promotor or member of 
the Promoter Group, but .excluding an lndependeht Director; or 

(iii)an employee as defined in sub clause (i) or (ii), of a Group Company
. . 

inchiding Subsidiary Company or its Associate Company, in India or
outside India, or of aHci !ding Company but does not include •

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

Promoter Group; or 
b. a Oirector who, either himself or through his relative or through

any body corporate, directly or indirectly, holdsmore than I 0% of
the outstanding equity shares of the Company.

xii. "Exercise" means expression ofintentionin wrfriiig by an Employeeto the Company
to issue of Shares underlying the Units vested in him, in pursuance of this Plan, in
accordance with the procedure laid down by foe Company for Exercise of Units,

xiii. "Exercise Period" means such time period commencing after Vesting within
which the Unit Grantee should exercise the Units vested in him in pursuance of the
Plan, as more particularly specified at Sub0clause 8 .2 of the Plan.

xiv. "Exercise Price" means the price determined by the Committee as per provisions of
this Plan and specified in the Grant Letter, being payable by an Employee upon
Exercise of the Units vested in hi min pursuance of the Plan.

xv. ''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 a�er Listing, the term 'Fair Market Vallie' shall referto "Market 
Price" within the meaning of the SEBI SBEB & SE Regulations. 

xvi, '"Graue ineans issue Of Units to the Employees by the Company under the Plari. 

xvii. "GrantLetter!i means the formal communication in writing as regards Grantmade
by the Company to the Employee containing specific details, terms and conditions .of
the Units.

xvm. "Group" or "Group Company" means two or more companies which, directly or 
indirectly, are in position to• 

i Exercise twenty�six percent, or more of the voting tights in the other 
company; or 

ii. Appoint more than fifty-percent, of the members of the board of directors in
the other company; or
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iii, Control the management.or affairs of the other company. 

xix. "Holding Company" means any present ot future holding company of the Company
determined as per provisions ofthe Companies Act

xx. "Independent J:?irector'' shall have the same meaning assigned to it under the
Securities and Efchati.ge Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

xxi. "Listing" means listing of the Company's Shares on any recognized Stock Exchange
pursuant to an initial public offer ("IPO") of Shares or otherwise.

xxii. "Misconduct" means any ofthe following acts .or omissions by a. Unit Grantee. in
addition to any provisions pr�scribed in the offer orterms ofemployment amounting
to violation or breach oftenns of employment as detetrriined by the Corririlittee after
giving Unit Grantee an opportunity or being heard:
(i) dishonest statements or acts of a Unit Grantee, with respect to the Company;
(ii} any mis.d_emeanor involving moral turpitude, deceit;. dishonesty··or fraud

committed py a Unit Grantee;
(iii) gross negligence, misconduct or insubordination of a Unit Grantee in

connection with the performance ofhis duties and obligations towards the
Company;

(iv} breach by a Unit Grantee of any terms of his employment agreement or the 
Companf s policies or _other documents or directions of Company; 

(V) participating or abetting a strike in contravention of any law for the time
being in force; and

(vi) misconduct as provided under applicable labour laws after followinK the
principles of natural justice.

xxiii. "Permanent In,;:apacity" means any disability or incapacitation while in
employment or service, of whatsoever nature, be it physical, mental, or otherwise,
which incapacitates or prevents or handicaps a Unit Grantee from performing any
specific job; work or task which the said persoliti.el was capable of perfotrriing
immediately before such disablement, as detennin�4 b:y the Committee as per hµman
resource policy of the Company.

xx.iv. ''Pian" means RSU2023 as defined above in clause 2, l(:xxix) .. 

:xxv. "Pro,notet" shall have the s.ame m:�aning !lSSlgne:d. to it.under the Secud,ies and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulatforis 2018, as ;:l.mended. 
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xxv1. "Promoter Group" shall have the same meaning assigned to itunder the Securities 
and Exchange Board of India {Issue of Capital and Disclosure Requirements) 
Regulations 2018, as amended. 

xxvii. "Retirement'' rrieans retirementor superannuation as per the human resource policy
ofthe Company.

xx.viii. "RSUs Pool" means such number of Shares a Company decides to reserve for 
granting of Stock Units to the existing and future Unit Grantees under RSU 2023, 

xxix. "RSU2023"means this 'Cyient DLM Restricted Stock Unit Plan 2023 ', under which 
the Company is authorized to grant Units tothe Employees. 

xxx. "SEBI SBEB &SERegulations'; means the Securities and Exchange Board oflmlia
(Share Bas'ed Employee Benefits & Sweat Equity) Regulations2021 as amended arid
enacted from time to time read with al Lcirculars and notifications issued thereunder.

xxx1.. "Share" means an equity share of the Company of face value of Rs. l O (RupeesTen:) 
each fu\ ly paid-up including the equity. shares. arising out of the Exercise of Units 
granted under this Plan. 

xxxii. ''Stock Exchange• means the National Stock Exchange of India Limited; BSE
Limited, or any dthet recognized. Stock Exchange in Jndia on which the Corripany' s
Shares are listed or to be listed in future.

xxxm. '''Stock Units;' or "Stock Incentive Units" means a Stock Units granted to an 
Employee, which gives such Employee the right, but not an obligation, td purchase 
or subscribe at a future date the Shares underlying the units at pre-determined price 
(face value ofShares ofthe Company). 

xxxiv. "Subsidiary Coinpany'; means any present or future subsidiary company of the
.Company determined as per provisions ofthe Companies Act.

xxxv. "Unit" means Stock Units or Stock Incentive Units individually or collectively, as
the context JTiay require within the rrieaning of the Plan.

xxxvi. "Unit Grantee'' means an Employee who has been granted Units, has accepted such
Grant as required under the Pfail and shall deem to include nominee/ legalheir of
Unit Grantee in case of his/her death to the extent provisions of the Plaii are
applicable to such nominee/ legal heir.

xxxvii. "Unvested Unit" means a U riit in respect of which the relevant Vesting Conditions
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have not been satisfied and as such, the Unit Grantee has not become eligible to 
Exercise the Un,it. 

xxxviii. "Vested Unit" means a Unit in respect of which the relevant Vesting Conditions
have been satisfied and the Unit Grantee has become eligibleto Exei'cisethe Unit.

xxxix:. "Vesting" means earning by the Unit Gi'arttee, of the right to Exen;ise the Unit 
granted to him iri pursuance of the Plan. 

xi. "Vesting Condition'' means the condition(s) prescribed, if any, subject to
satisfaction ofwhich, th¢Unit granted would vest to a Unit Grantee;

xli. "Vesting Date" means the date(s) on Which Grant of Unit would vest to a Unit
Grantee; upon completion of the Vestirig Period and compliance with any other
condition 1, specified.

xiii. "Vesting Period" means the periodduring ,vhich the Vesting oftheUnitgranted to
the Unit Grantee,in pursuance ofthe Plan takes place.

2.2 Interpretation 

In this Plan, unless the contrary intention appears: 

{a) the clause headihg1> are for. ease of reference only and shall hot be relevant for 
interpretation; 

(b) a reference to a clause number is a reference to its Sulrclauses; 

(c) words in singular number mcludetheplural and vice versa;

(d) words importing a gender include any other gender;

(e) a reference to a schedule includes a reference to any part of that schedule which is
iricorporat�d by reference; and

(f) the terms defined above shall for the:ptrrposes of this Plan have the me1miilgs herein
specified and terms not defined above shall have the meanings as defined in the
Companies Act or Applicabh: Law:s including the SEBI SBEB & SE Regul�tions, as
the.context requires. Reference to any a:ct, rules, statute o:r notification sha1Unclude
any statutory modifications, substit:4tiC1n .qr re-enactmenUhereof.
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3. Authority and Ceiling

3 .1 The shareholders of the ,Company have vide their spe�ial resolution. dated 09 September,
2023 approved the Plan authodzing the Committee to grant not exceeding 15,84.,260
(Fifteen laklts eighty four thousand nvo hundred and sixty) Units {"RSl.Js Pool") to the.
eligible Employees in one or more tranches, from time to time, which in aggregate shall be
exercisable into not more than 15�&4;260 (Fifteen lakhs eighty four thousand two
hundred.and sixty) Shares; with each such \,Jnitconfcrring aright upon the Employees to
apply for one Share in the Cmnpany in accordance with the tern1s and conditions as may be
decidedundeithe Plan.

3.:2 The maximum number of Units that ma:y be granted to any identified Employeefoany year 
shall in aggregate not exceed 15,00,000} (Five Laldl) ofthe issued equity Share capital 
(excluding outstanding warrants and conversii:ins, if any) of the Col:l}pany on the date of 
adoption ofthfa Plan 

3.3 Where Shares are issued consequent upon Exercise ofa Unit Under this.Plan, RSUs Pool as 
defined hi Clause 3.1 al:iove shall stand reduced to the extent of such Shares issued. 

3.4 If a Unit expires, laps.es or becomes un-exerdsable !fue to any reasmiTit shall be brought
back to the RS Us Pool specifiedaboveandshall become·available for future Grants, subject 
to compliance with the provisions of.the Applicable Laws. 

3 .5 In case ofa Shan"< split or consolidation, if the revised face value of the Share is less or · mcire
than the current fiice value as prevailirig on the dat� ofcoming into fQrce 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 cumulative face valut; (number ofShares 
x race value pet Share}pifor to such Share split or consolidation remains i.mchanged after 
such Share split or consolidati�n. Thus, for example, if the prevailing face value of each 
Share is Rs. }Oper Share and the revised face value afterthe Share split is Rs. 5 per Share; 
the total num:ber of Shares available under Plan would be (Shares reserved.·;its,ub-dause 3. I 
x 2) Shares of Rs. 5 each. Similf!}'ly, in case of bom1s j�sues, rights issues, merger, sale of 
division and others, the available nunibet of Shares under Plan shall be revised to restore 
the value,, iii. terms ofSubsclause 4.2(i) of this Plan, 

3.6 Prior approval of shaniholders of the Company in the general meeting by passing special 
resolution. shall be obtained in case the Grant of Units to any identified Employee, in any 
one financial year,is equal to or exceeding 1 �10 (one percent) of the issued capital (excluding 
outstanding warrants and conversions) ofthe Company at the time of Grant ofUnits. 

3.7 In case of fresh GrantofUnits after Listing,the Company shall obtain prior approval from the 
shareholders of the Companyby way ofratification of the Plan. 
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4. Administration

4.1 The Plan shall be administered by the Committee. All questions ofinterpretation of the Plan
or any Unit granted thereunder shi:111 be determined by the Committee and such
detemiination shall be final and binding upon all persons having an interest in the Plan or
in any Unit granted thereunder.

4.2 The Committee shall, in accordance with this Plan and Applicable Laws, determine the
following:

(a:) The Eligibility C[iteria for GrantofUrtitto the Employees;
(b) The quantum of lJnit to be granted to the eligible Employees, subject to the ceilings

as specified in slib��lauses 3. I and.32;
(c) The time when the Units are to be granted;
( d) The number of Units to be granted to each Employee;
(e) The terms and conditions subject to whkh the Units granted would vest in the Unit

Grantee;
(f) The specific Vesting Pt:riod and Vesting schedule of the Units granted;
(g) the Exercise Price of the Units g�anted;
(h) The Exerc.ise Periodwithin which the Employee can Exercise the Units and thatUnits

would lapse on failure to Exercise the same within the Exercise Period;
(i) Thi; specif'ied time period within which the Employee shall exercise-the Vested Units

in the event of te\·mination or resignation;
(j) Obtainingpetmissj_ons from, making periodic reportstoregulatory authorities, asmay

be requ�ed and ensuring compliance with a11 guidelines applicablein this regard;
(k) The procedure for making a fair and reasonable adjustment to the entitlementfocluding

adjustmentto the number ofUnits and to the Exercise Price in case ofoorporate actions
such as rights issues, bonus issues, nierger, sale of division and others. In this regard,
the fo!lowing shall, inter al fa, be taken into consideration by the Committee:
(i) the number and price of Units shall be adjusted in a manner such that fotal value

of the Units iri the hands of the Unit Grantee remains the same after such
corporate action; and

(ii) the Vesting Period aiid the lif e of the Units shall be left unaltered a:s far as 
possible to protect the rights ofthe lJnit Grant�s: 

(1) The .procedure arid tenns for the .Grant, Vesting and Exercjse of Units in case of Unit 
Grantees who are on a long leaye; 

(In). The ¢!:>nditions .. uno�r which Unfr yested into the Unit Grantei;:s may lap�e i.n c.ase of 
tenriination of emplo)'lllent for Misconduct; 

(rt) the procedure for buy-:back of Qnits granted under the .P)an ifto be: undertaken at any 
time· by the. Company; and the applicable tenns and conditions, inclu(iing: 
(i) permissible sources offiriancii:ig for buy�back; 
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(ii) any minimum: financial thresholds to,be maintained by the Company as per its
last financial statem,ents; and

(iii) ljmits upo,nquanti.im ofUnitsthatthe Companymay buy,-back ina fimincial year;
(o) Formuiate suitable poHcies and procedures to ensure that there is no violation of

.Applicable Laws, in relation to this Plan bythe Company and the Employees;

(p) Approve forms, writings and/or agreements for use in pursuance of the Plan; and
The procedure for fund1ng{or Exercise of Units, as permitted under th¢ Applicable
Laws.

4.3 The Committee shall frame suitable. po:licie:s and procedures to ensure that ·there· is no 
violafam of any si::curities laws including Securities and Exchange Board of India 
(Prohibition of Insider Trading) Regulations, +O 15 andthe Securities and Exchange Board 
of Jndia (Prohibition of fraudulent and Unfair Trade Practices Relating to Securities 
Market) Regulations, 2003 or any statutory· modification or re-emi.ctrilent of these 
regulations by the Company or any of its Employees, as app1 icahle. 

s� Eligibility and Applicability 

5. l Only Empioyees are eiigible for being granted Units under Plan, The specific Employees to 
whom the Units would be granted, and their Eligibility C:ritena would be determined by the 
Committee at.its SQ]e disFetion. 

5.2 The Plan shall be applicable to the Company and ii:� Subsidiaty(ies)� and any successor 
company thereofto the extent any of their Employees have been granted Units under the 
Plan and apply to each Unit Grantee. 

Provided that in case.of any Grantto the Emp1oyees of the Subsidiary', the Company shaU 
obtain prior approval of the shareholders ofth1a: Company by way of a separate .special 
resolution. 

Providr=d further that in case .of Grani: sifter Listingto the Employees pf ariy Gt-pup
Company including that of the Holding Company or Associate Company, the Company 

·shaUobtainprior approval oftheshareholders of the Company byway of a separate special
resolution and this Plan shall be appljcable tQ such companies.

5.3 The process for determiningthe eligibility ofthe Employees may include designation period
of service, performance linked parameters such asworkperfonnance and such other criteria
as may be determined by the Committee at its sole discretion, from time to time.

6. Grant and Acceptance ofGrant

6. 1 GrantofUnits
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(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 Grant of Units· i.iildef the Plan shall be made in writing by the Company
to the eligible Employees by way of Grant Letter containing specific details of the
Grant, and disclosure requirements; as prescribed under Applicable Laws and \Vill
specify the numj)er of Units to which the Unit 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.

. 
. 

Acceptance of the Grant 

(a) An eligible Employee who wishes to accept the Grant made under this Plan must
deliver to the Company a duly signed acceptance ofthe Grant on or before the
Closing Date, as specified in the Grant Letter.

(b) Upon receipt by the Company -of such· signed acceptance, the. eligible Empk1yee
will become a Unit Grantee. Failure to deliver such acceptance before the specified
date, shall result inrejection of the Grantand lapse ofUnits unless the Committee
determines otherwise.

7. Vesting Schedule/ Vesting Conditions

7.1 Units granted under Plan shall vest not earlier than the minimum Vesting Period of 
1 (One) year and not later than maximum Vesting Period of7 (Seven) years from the date 
of Grant. 

7 .2 Vesting of Units would be: subject to continued employment with the Company, including 
Subsidiary Company(ies), and on achievement of certain performance criteria. Thus, the 
Units would vest essentially on achievement of performance criteria. In addition to this, the 
Committee may also specify certain performance criteria subject to satisfaction of which the 
Units would vest The Units remaining unvested due to non�achievement of the specific 
perfoiniance parameters as outlined in.the .Grant letters oftheUnitGrantees are eligible to 
.be carrie.d forward to the subsequent financial year subj�ct to the maximum period pf7 
(Seven years) as mentioned in clause (7 .1) 

73 Provided that in case where Units are required to be granted by the Company under the -Plan 
in lieu of Unit� held by an Employee under a sim1lar plan in �nether contpany ("Transferor 
Company") which has merged, demerged;. arranged or amalgamated with the Company; the 
pedod during which .the Units granted by t_he Transfero� Qomp;my were held by such 
Emploree shall be adjustedagainst themiriinium VestingPedod.as.perthe Plan. 

·page12 of21



. Cyient DLM Limitell 
Regd. office, 3rd floor, Plot:No; 11, Software Layout Units, lnfocity Hyderabad TG50008 I .. 

CIN: U31909Ti31993PLCi41346 
. 

Provided further that in the event of Death or Permanent Incapacity of an Employee, the 
rriinimdm Vesting Period shall not be applicable and in such instances, all the Un vested Units 
shall vest with effect from date of the Death or Permanent Incapacity. 

7.4 Vesting of Units would lJe subj�ct to continued employment with the Company, including 
Subsidiary ComJlat1y Oes), holding Company; as the case may be, and h� not served any 
notic¢ofresignation. liJ:additipn to this, the Committee may also specify performance criteria 
subjectto satisfacl:ion of which the Units would vest. 

7.5 The specific Vesting schedule and Vesting Conditions subject to which Vesting would take 
place W◊uld heputiined in the Grant Letter. 

7:6 Vesting of Units in c�se of Empioyees on long leave 

The period of leave shall not be cc.msidered in dei:erm ining the Vesting Period in the event 
�e Employee is on a sabbatical. In ali other event& including approved �arned leave and sick 
leave; the period ofleave $hall be inclµcied to calculate the Vesting Period unless otherwise 
determined by the Coinmii:tee: 

8. Exercise

8.1 Exercise Price 

(a) The Exercise Price pettJnit shall be the face vii.hie ofShares ofthe Company as on
Grant Date; The specific Exercise Price shall be intimated to the Unit Grantee in the
Grant Letter issued at the time of Grant.

(b) Payment of the J;xercisePrice shalt be made by online payment to the account of the
Company�_ or in such other mode a:rici manner as the Committee m11y decide from time
to time,

8.2 Exereise Period 

(a) Exercise while in employment/ ser�•ice:

The Exercise Period in respect of a Vested Units shall be subject to a maximum period

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

tranches.The specific Exercise Period shall be intimated to the Uni r Gr art tee in the

Grant Letter at the time of Grant.

(b) Ex1ordsc Period in case of sepa rationJrom employment/ service:
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The Units shall have :treatment as under: 

2 

3 

4 

Resignation! 
termination 

(other than due to 
Misconduct) 

Termination due to 
Misconduct 

Retirement 

Death 

All the Vested Units.as mi A
.
1
.
1
. 

h u· . . d O . . 
. . . . . t e .. nveste mts as 

date of notice of resignation I d f . f . . . h 11 b 
on ate o . notice o 

tenmnat10n s a e resignation/ termination 
exercisable by the Unit 
Grantee within a period of 
180 days ofthe last working 
day. 

shall stand cancelled with 
effect from date such 
resignation/ termination. 

All the Un vested Units at
All the Vested Units at the . . . . ... 
. f· .. . . . . ·f· h

. the hme of 1ssumg notice
time o .· 1ssmng notice o . sue . . . · . . 

. . h 11 d of such termmatlon shall
tennmahon 5 a, sta0 stand cancelled with 
cancelled with effect from 
th,e date ofissuing notice of 
such termination. 

All the Vested Units as on 
date of Retirement shall be 
exercisable by theUiiit 
Grantee within a period of 
rso days of the last working 
day 

All the Vested Units as on 

.· effect fromthe date of
issuing notice of such 
termination. 
AU Unvested Units as on 
the date of Retirement 
would continue to vest in 
accordance with the. 
original vesting schedule 
even after the Retirerrieilt 
unless otherwise 
deterinined by the 
Cpminittee in accordance 
with the Company's 
Policies and provisions of 
the theri prevailing 
Applicable Law. 

All the Unvested Units as 
date Death shall vest; with d . . 0 .h h. 11 . . on· ate eat s a vest 
effect from the date of Death, . . . · d

." 1
· . h 

.
1 . 1

. 
. . . ; . 1mme 1ate y m t e ega 
m the legal hen-s or nominees h . .. . f h · . . e1rs or nominees o t e 
of the deceased Utnt Grantee d

. · · .d· u· . . 0 . 
d. . d"b h 

ec.ease . ntt rantee 
.an can be exercise y t e. . 

d hV
. . dU 

.... · - · an sue . este . mts 
Unit Grantee's nominee or .. . b ... d .. . h . . . . h' . may e exercise mt e 
legal herrs wit ui an Exercise . · · . fl d

. 
fi · 

P ... d. : .. f. 1_80 d ·fr ·h·· manner spec, 1e . or 
. eno o ays om t e y· . d u· .. . . este . · mts, 
date of Death. 
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5 

6 

7 

Permanent 
Incapacity 

Abandonment of 
empioyment 

Ail the Vested units as on 
date of incurring of such 
incapacity shall vest, with 
effectfrom the date of 
penilanent incapacitation, 
and can be exercised within 
an Exerdse Period ·of 1 s6 
days from the date of 
incurring such incapacity. 

All the Unvested Units as 
on date incmring such 
incapacity shall vest· 
immediate)y an<lsuch 
Vested Units may be 
exercised in the manner 
sp.:cifiedfor Vested 
Units. 

. . . . . All Dnvested Units shallAll the Vested Umts shall· .. d. · ll d . hstan cance e wit stand cancelled· with effect · ·fit" fr · · h
. 

d . · . · . . . . .e Ject om sue ate as from such date as detetmmed d
. . .• d b.. . . h . . . . · etermme y t e by the Committee. Committee. 

The Committee shall decide All the Unvested Uriits as 
whether the. Vested Units on the date of separationOther reasons apart which are,not exercised as on shall stand cancelled Withfr1>m those 

mentioned above that date can be exercised by effect from such date
the Unit Grantee or not, and unfess otherwise required 
such decision shall be final. under Applicable Laws. 

83 The Units $hall be peemed to be exercised when a RSU Grantee makes an application in 
writing to the Company or by any other ·means as decided by the Committee, for obtaining 
of Shares against the RSUs vested in hiin, subject to payment of Exercise Price, applicable 
taxes and compliance: of other requisite conditions ofExercise: 

8,4 Consequence offiiilure to exerciseaUnit: 

The amount paid by the Unit Grantee, if any, at the time of Grant, Vesting Qr Exercise of 
Unit (i) may be forfeited by the Company 1fthe Uriits is not Exercised by the Uriit,Grantee 
withi11 the Exerdse period; or (iD may be refunded to, the Einployee if the Un its are not 
Vested due to non-fulfilment ofconditions relating to Vesting of Units asper the ASOP2023 

8.5 The Unit� not exercised within the prescribed Exercise Period shall lapse and a Unit Grantee 
shall have no right over such lapsed or cancelled Units, which shall immediately 
get added backto the RSU Pool. 

9. Free transferability upon Listing

9.1 Upon.Listing, the UnitGrantee or his nominee/legal heir, wherever applicable, can sell 
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Shares arising out of the Exercise of the Units in the open markefat any time in accordance 
with Applicable Laws_ and policies of the Cqmpany, subje<:t to any lock in period as per
Applicable Laws. 

9 .2 Upon Listing and subjectJo, other provisions of the Applicable Laws, the Company shall list 
new Shares issued underthe Plan on the recognized StockExchange(s). 

10.l The Shares issuedupori Exercise shall-be freely transferable andshall not be subjectto any' 
lock-in period restriction after such issue except as required under the Applicable Laws 
iricludihg that under the Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2918, or code of conduct framed, if any, by the 
Company after Listing ,under the Securities and Exchange Board of Jridia (Prohibition of 
Insider Trading), Regulations, 2015. 

1 L Restrktion -on transfer of lJnits

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

11.2 Uri its shall notbe directly or indirectly transferable to any person except in.the event of death 
of the Unit Grantee in wliich case provisions of Sub-clause 82(b )would apply. 

I l.3 No person other than the Employee to whom the Unit is granted shall be entitled to Exercise 
the Unit except in the e?entof the death of the Unit Grantee in which case provisions of Sub­
clause 8,2(b) would apply. 

12. Other Terms and Conditions

12.1 Listing of Shares 

In case ofListing, the Board is authorized to do such acts; deeds and things inchiding but not 
)iroited tQ am'endment of this Plan to.make the Plan cqmpliant With any Applicabl¢ Lav,,s 
prevailing.at that time� 

12 .2 The Unit Grantee_ shallnqt have a right to receive any dividend .or to vott.'l or in any manner 
enjoy the benefits of a _shareholder. in resp.ect. of Units granted, till the time shares are issued_ 
to them upon Exercise of such Units. 

12.3 Nothing herein is intended to or sh_all g!ve the Unit .Grant¢e any right or status of any kind as
a shareholder of the Company (fo: r example, bonus Shares, rights Shares, dividend,. voting, 
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etc.) in respectof any Shares covered under th� Grant unless the Unit Grantee exercises the
Unit and thereupon, l:iecomes a registered.holder of the Shares of the Company.

12.4 If the Company issues bonus or rights Shares, the Unit Graritee will not be eligible for the 
bonus or rights Shares in the capacity of the Unit Grantee. However, an adjustment to the 
number .of Units or the Exercise Price or both would be made in accordance With Sub-clause 
4,2(i) of Plan. 

13. Deduction/ recovery of Tax

13 .J The liability ofpaying taxes; if any, in respect of Units granted pursuant to this Plan and the· 
Shares issued pursuanno Exercise thereof shall be entirely ori Unit Grantee and shall be in 
accordance with the provisions oflncomeTax.Act, 1961 read with rules issued thereunder 
and/or Income Tax Laws ofrespective countries as :,pplicable to eligible Unit Grantees 
working abroad, if any. 

13.2 The Company shall have the right 10 deduct from the Unii:Orante·e's salary Qr recover any 
taxthat is required to be deducted or recovered under the Applicable Laws. In case of non-. 
continuance of employment, the outstanding amount of the tax shall berecovered fully on 
or before full arid final settlen1ent. 

13.3 The Company shall have no obligation to issue Shares until the Company's tax deduction 
obligations,ffany, have been satisfied by the UnitGtaritee in full. 

14. Author-ityto vary terms

14. l The Committee or the Board may, i fit deems necessary, vary the terms of the Plan, subject
to compliance with the requirements of the Applicable Laws and approval of the 
shareholders in a general meeting in such manner that such variation is not detrimental .to 
the interest of the Employees. The Company Shall be entitled to vary the terms of the Plan 
to meet any regulatory requirements, 

Provided that post listing company shall be entitled to vary the terms ofthe Plan to meet 
any regulatory requirement without seeking; shareholdei·s' apptoval by way of a special 
resolution. 

l 4.2 The Company may also re-price the Units \Vhich are notexercised, whether or not they have
vested, if Plan is rendered unattractive due to fall in the value of the Shares, provided that 
the Company ensures that such re-pricing shall not be detrimental to the interest of the Unit 
Grarifee and approval of the shareholders by way of a special resolution has been obtained 
for such re-pricing. 
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15. Miscellaneous

15.1 Government Regulations 

This Plan shall be subject to aH Applicable Laws, and • approvals from governmental 
authorities, 

15.2 The Company shaHissue to the relevant Employee, all Shares arising from Exercise of Units 
and after payment of applicable taxes; only iti dematerialized foilri; The demat accmmt into 
which such Shares will be credited, must be in the n.:une of the relevantEmployee only and 
not jointly with any oth:er 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 Applicabll:l Laws, for the lawful issuance and 
sale of any Shares hereunder shall relieve and wholly discharge the Company of any and all 
liability in respect of the failure to issue or sell such Shares. · · ·

15A Neither the existence of this Plan nor the fact that an Employee has on any occasion 
beeti granted a Utiit shaUgive such Employee any right, entitlemetitor expectation that 
the Employee has, or will in the. future; have any such right, entitlement or 
expectation to participllte in this Plan by being granted a Unit oti any other occasion . 

. 15.5 The rjghts granted to a Unit Grantee upon. the grant of a Unit shall not afford a Unit 
Grantee any rights or· additional rights to compensation or damages in consequence of th¢ 
loss .or termination of his office or· employrrient with the Company for any reason 
whatsoever (whether or not such termination is ultimately held t.6 be wrongful or 
unfair). 

15.6 The Unit Grantee shall not be entitled to any compensation or damages for any loss or 
potential loss which he may suffer by r�ason of being 11nable to exercise a Unit in whole 
Cir in part. 

15 .7 Participation in Plan shall not be construed as aily guarantee ofteturn on equity investment. 
Any loss due to fluctuations in the market pdce ofthe Shares and the risks associated with 
the investments are that of the UnitGriintee alone. 

16.. Accounting and Disclosures 

16.1 The Company shall follow the rules/reglllations applica.ble to accounting of Units with 
reference to Fair Market Value of Shares. as rin date of Grant. 
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.162 The rules/regulations to be followed shall include but not limited to the IND AS I Guidance 
Note on Accounting for Employee Share-based Payments and/ or any relevant Accounting 
Standards as may be prescribed -by the Institute bf Chartered Accountants of India or any 
other appropriate authority, from time to time, including the dis�losure _ reqtiiremerits 
pres�ribed therein. 

l6.3 AfterListing, the Company shall comply with the accounting and disclosure requirements 
as prescribed under Regulation 15 oftheSEBI SBEB & SE Regulations. 

17. Certificate from Secretarial Auditors

Upon Listing; the Board shall at each annual general meeting place before the shareholders 
a certificate from the secretarial auditors of the 'Company that the Plan has been 
implemented in accordance with the SEBt SBEB & SE Regulations and in accordarice 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 andjurisdiction

18.l Thetenns fUld conditions of the Plan shall be governed by arid construed in accordance with
the Applicable Laws oflndia including the foreign exchange laws, 

18.2 The Court at Hyderabad and courts subordinate to it shall have jurisdiction in respect of any 
and all matters, disputes or differences arising in relation to or out ofthis Plan, 

18;3 Nothing in this. Clause shall however limHthe right of the Company to bring proceedings 
against imy Em,ployee in connection with this Plan: 

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

19._ Notices 

19.1 All notices ofcommunicatioi l required to,be given by the Company to a Unit Grantee by
virtue of this Plan shall be in writing and shall be senno the address-of a Unit Grantee 
available in the records of the Company; or delivedng the communication(s) to a Unit 
Grantee in person with acknowledgement of receipt thereof; or emailing the 
communication( s) to a Unit Grantee at the official email address provided, if any, during the 
continuance of employment or at the email a9dress provided to a Unit Grantee after 
cessation of employment 
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19.2 Any communication to be given to a Unit Grantee to the Company in respect of Plan shall 
be sentat the address mentioned below·or e - mailed at: 

Designation: 
Company Secretary 
Cyient DLM Limited. 
_- 3rd Floor, PlotNo. 11, Software Units Layout,
lnfocify, Madhapur, Hyderabad, Telangana 500081 
Or 
Email: coin party :secretary@cyientdlni.com 

lo. Nomination 

The Employee has to nominate a person as his/her nominee. The nominee m case of Death 
of Permanent Incapacit y of the Unit Grantee, shall be the legalreprest:ntative recognized by 
the Company as the inhfritor of the Unit Grantee in respect of all rights and liabilities for 
the purposes ofthis Plan, In the absence ofanotriinee or where a nomineei s  rir i longer able 
to act as a.nominee on any grounds inc hiding the Death of the nominee and where a fresh 
nominee has notbeeri named then the Legal Heir(s) ofthe employee shall be recognized by 
the Company as the inheritors of the Unit Grantee in respect of aU rights and liabilities. for 
the purpose of this plan. 

21. Severability

In the eventariy one or more ofthe provisions confairted in this Plan shall for any reason be
held to be invalid, illegal, or unenforceablein any respect, such invalidity; illegality or
uilenforceability shall not affect the other provisions of this Plan in which case the Plai iS:hall
be construed as if such in.valid,illegal, or unenforceable provisions had never been set forth
herein, anclthe Plan sha!l�be carried out-as nearly as possible according to its originalintent
artd terms,

22. Confidentiality

22.1 A Unit Grantee mustkeep the details. of the Plan and all other documents in cotinection 
thereto strictly confidential and must not dis_close the details with any of hi$ peer, colleagues,_ 
co-employees Cir with any employee arid/ or associate d�the Compariy or that of its affiliates. 
Ip case.the lJnit Grantee.is found_inbreach of this confidentiality clause, the Company has 
undisputed. ri�t tci terminate any a:greenierit and all mi.exercised Units shall stand cancelled 
immediately. The dec/_sion an_d judgment of the Company regarding breach of this 
confidentiality clause shall be .final, binding and cannot be. questioned by the Unit Grantee. 
In case of non-adherenc_c to _the provisions of this clause, th1;: Committee shall have the 
authority to deal with such cases as it may deem fit 
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22.2 On acceptance of the GraritofUnit offered by the Company, it shall be deemed that as ifthe 
Unit Grantee has authorized the Company to disclose information relating to the Unit 
Grantee i:lnrlngthe process of implementation of the Plan or while availing any consulting 
or advisory services thereof or any other incidental, sen·ices to its officers; professional 
advisprs; agents and,t.:onsuliants on a need to know basis. 
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