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1.3

2.1

Name, Objectives and Term of the Scheme

This employee stock option Scheme shall be called as ‘Stalwart People Services Employee
Stock Option Scheme 2025° (“ESOP 2025” or “Scheme”).

The primary objectives of the Scheme are to:

i.  incentivize the key employees for their association with the Company;

ii.  attract and retain the key talents of the Company, by way of rewarding their high
performance and motivating them to contribute to the overall corporate growth and
profitability of the Company as the case may be; and

iii.  enable the employees not only to become co-owners, but also to create wealth out of
such ownership in future.

The Scheme is established with effect from 17® December 2025 on which the shareholders of
the Company have approved it and shall continue to be in force until (i) its termination by the
Board as per provisions of applicable laws, or (ii) the date on which all of the options available
for issuance under the Scheme have been issued and exercised, whichever is earlier.

Definitions and Interpretations

In this Scheme, unless the context clearly indicates a contrary intention, the following words
or expressions shall have the meaning assigned herein:

Definitions

“Applicable Laws” means every law relating to employee stock 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 Securitics and Exchange Board of India Act 1992, the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018
(“ICDR Regulations”), the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“LODR Regulations™), the Securities
and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SBEB Regulations™), each as amended and enacted from time to time
read with all circulars and notifications issued thereunder and all the relevant tax, securities,
foreign exchange control or corporate laws or amendments thereof including any circular,
notification issued thereunder by regulatory authorities of India or of any relevant
jurisdiction or of any Stock Exchange on which the shares may be listed or quoted.

“Articles” means Articles of Association of the Company as amended from time to time.

Page 30f 26

e Services India U'd"ra
For oiat

D\M hﬁéﬁg Directof




fii.  “Associate Company” shall have th ;
€ same meanin d ’
Companies Act, g as defined under section 2(6) of the

v, “Board” means the Board of Directors of the Company.

v. “ H ”
e](?l?;;ng Date” means the last date on which the grant of options by the Company to an
lgt' € employee can be accepted. In case the last date is a non-working day, then the
closing date shall be on the next working day.

VI, “Committee” means the Nomination and Remuneration Committee as constituted by the
.Board for administration and superintendence of the ESOP 2025 until listing and thereafter
it shall be designated as Compensation Committee having such members of the Board as: :
provided under Regulation 19 of the LODR Regulations, |

vii. i " :
CoTnpames Act” means the Companies Act, 2013 read with the rules made thereunder,
and includes any statutory modifications or re-enactments thereof.

vill.  “Company” means Stalwart People Services India Limited, a company registered in India
under the provisions of the Companies Act, 1956 having CIN: U74920TN2003PLC158097
and having its registered office at D. No 34 THIYAGARAYA GRAMANI STREET,T-
NAGAR, Chennai, Tamil Nadu, India, 600017.

iX. “Company Policies/ Terms of Employment” mean the Company’s policies for employees
and the terms of employment as contained in the employment letter and the Company
handbook, which includes provisions requiring a desired level of performance, securing
confidentiality, non-compete and non-poaching of other employees and customers.

“Current Shareholder” means a person whether a natural individual or a corporate entity,

who holds shares at the relevant point of time.

Xi. “Director” means a member of the Board of the Company.

xii “Eligibility Criteria” means the criteria as may be determined from time to time by the
Committee for granting the options to the employees.

xiii. “Employee” means

before Listing, the term “Employee” subject to the requirements of Applicable Laws, to |
the extent applicable, means —

as been working in India or outside India;

a. apermanent employee of the Company who h

or . . 5
b. a Director of the Company, whether a whole time Director or not; |
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c. an empfog.,ree as defined in clause (a) or (b) of a Subsidiary, in India or outside India, or
of a Holding Company of the Company ‘
but excludes:

1

directly or indirectly, holds more than 10% (Ten per cent) of the issued equity shares of

the company; and
(iii) An Independent Director.

Post Listing, the term “Employee”

‘ subject to the requirements of applicable laws, to the
extent applicable, means —

a. an employee as designated by the Company, who is exclusively working in India or
outside India; or
b. a Director of the Company, whether a whole-time Director or not, including a non-
executive Director who is not a Promoter or member of the Promoter Group;
c. anemployee as defined in sub clause (a) or (b), of a Group Company. including
Subsidiary Company or its Associate Company, in India or outside India, or of
a Holding Company of the Company.
but does not include
(i)  an employee who is a Promoter or a person belonging to the Promoter Group; or
(ii)  a Director who, either himself or through his relative or through any body corporate,
directly or indirectly, holds more than 10% of the outstanding shares of the Company;

or
(iii) an Independent Director.

xiv.  “Employee Stock Option” means an option given to the employees, the benefit or right,
but not an obligation, to purchase or to subscribe at a future date, shares of the Company at

a pre-determined price in accordance with ESOP 2025.

“ESOP 2025” or “Scheme” means the Stalwart People Services Employee Stock Option

XV. . :
Scheme, 2025 under which the Company is authorized to grant options to the employees.
1

Xvi “Exercise” of an option means expression of an intention by an option grantee to the
: Company to subscribe/ purchase the shares underlying the options vested in him, in
pursuance of the ESOP 2025, in accordance with the procedure laid down by the Company

for exercise of such vested options.

. D i s loyee
i i ncing after vesting within which the emp
xvii. “Exercise Period” means such period commencing

should exercise the vested options.
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xviii. “Exercise Price” means the price payable by an option grantee in order to exercise the
vested options. i

xix. ~ “Fair Market Value” means the value of a share of the Company as determined by an
independent valuer, as required by applicable laws for the time being in force and appointed
by the Company from time to time.

XX.  “Grant” means the process by which the Company issues options to the employees under
ESOP 2025.

XXi.  “Grant Date” means the date on which the Committee approves the grant or the date as

mentioned in the grant letter or any such other date which may be determined by the
Committee as the grant date.

Xxil.  "Grant Letter” shall mean a written letter issued by the Company to an option grantee,
governing the terms and conditions of grant, vesting and exercise of the options.

xxiii. “Group” or “Group Company” means two or more companies which, directly or
indirectly, are in position to-
a. Exercise twenty-six percent, or more of the voting rights in the other company:; or
b. Appoint more than fifty percent of the members of the board of directors in the other
company; or
¢. Control the management or affairs of the other company.

xxiv. "Holding Company" shall have the same meaning as defined under Section 2(46) of the
Companies Act.

XXv.  “Independent Director” means a Director within the meaning of Section 149(6) of the
Companies Act.

Post Listing, the term independent Director shall have the same meaning as defined under
the LODR Regulations.

Xxvi. “Liquidity Event” means any event or transaction as approved by the Board as a liquidity
event for the purposes of this Scheme from time to time, which more particularly includes
the following events:

a. Strategic Sale;

b. Offer for purchase by an investor,;

c. Listing; and

d. any other event, which the Board may designate as a liquidity event for the purpose of

the Scheme.

XXVii. “Listing” means the listing of the Company’s shares on any recognized Stock Exchange as

per the applicable laws.
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xxviii. “Long Leave” means paid or unpaid period of leave in which a person does not report to
their job but is still employed with the company. Period of long leave shal| be as per the
company’s leave policy.

XXiX. “Market Price” means the |atest available closing price on the recognized Stock Exchange

on which the shares of the Company are listed on the date immediately prior to the Relevant
Date.

Explanation: In the case of shares listed on more than one recognized Stock Exchange, then
the Stock Exchange where the highest trading volume on the said date shall be considered.

XXX.  “Merchant Banker” shall have the same meaning assigned to it under the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, who is registered under ’
Section 12 of the Securities and Exchange Board of India Act, 1992 (150f 1992). '

XXXi. “Misconduct” means any of the following acts or omissions by an employee in addition to
any provisions prescribed in the Company policies/ terms of employment amounting to
violation or breach as determined by the Board after giving the employee an opportunity of
being heard:

a. dishonest statements or acts of an employee, with respect to the Company; or

b. any misdemeanor involving moral turpitude, deceit, dishonesty, or fraud committed by
the employee; or

c. gross negligence, misconduct, or insubordination of the employee in connection with
the performance of his duties and obligations towards the Company; or

d. participating or abetting a strike in contravention of any law for the time being in force;

or
e. misconduct as provided under the labour laws after following the principles of natural

justice.
f. Misconduct will include solicitation of other employees (including approaching current

employees for employment outside the Company) within six months of the separation
from the Company.

Xxxii. “Options” means employee stock options as defined under the ESOP 2025.

XXxiii. “Option Grantee” means an employee who has been granted an option in pursuance of the
ESOP 2025 and has accepted such Grant as per provisions of the Scheme and shall deem to
include nominee/ legal heir of an option grantee in case of his/her death to the extent the

provisions of the Scheme are applicable to such nominee/ legal heir. 1

XXXiv. “Permanent Incapacity” means any disability of whatsoever nature, be it physical;—mer‘nal
or otherwise, which incapacitates or prevents or handicaps an employee fror:: pcrrorm::g ,’
any specific job, work or task which the sai.d cmpl(_)ycc waz :apzb‘l; :C 5:;—,00::: 0%-
immediately before such disablement, as determined by the Board base
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XXXV,

XXXVi.

XXXVii.

XXXViii.

XXXiX.

xl.

xli.

xlii.

a medical expert identified by the Board.

‘};Promotcr” shall have the same meaning as defined under Section 2(69) of the Companies
ct.

“Promoter Group”™ means (a) an immediate relative of the Promoter (i.e. spouse of that
person, or any parent, brother, sister or child of the person or of the spouse); (b) persons
whose Sharcholding is aggregated for the purpose of disclosing ‘shareholding of the
promoter group’ in the offer document or prospectus issued or to be issued by the Company.

Post listing, the term “Promoter Group” shall have the same meaning assigned to it under the
ICDR Regulations.

“Relevant Date” means any of the following dates as the context require:
a. in the case of grant, the grant date; or
b. in the case of exercise, the date on which the notice of exercise is given to the
Company by the option grantee.

“Retirement” means retirement or superannuation as per the rules of the Company.

“Secretarial Auditor” means a company secretary in practice appointed by the Company
under Rule 8 of the Companies (Meetings of Board and its Powers) Rules, 2014 to conduct
secretarial audit pursuant to regulation 24A of the LODR Regulations.

“Shares” means equity shares of the Company of face value of Rs. 5 (Rupees Five Only)
each fully paid-up.

“Stock Exchange” means National Stock Exchange of India Limited, BSE Limited, or any
other recognized Stock Exchange in India on which the Company's shares are listed or to

be listed in future.

“Strategic Sale” means sale of shares held by the current shareholders in one or more
ns, to any individual(s), entity(ies) or group(s) other than the Promoter or Promoter
(fifty percentages) of the voting power in the Company and
rs of the Company or in the constitution of the

transactio
Group of more than 50%
involving change of control over the affai

Board.

e current shareholder(s) among themselves, to any of their
son, daughter and parent, or to any company over which
1, shall not qualify as Strategic Sale.

Provided that sale of Shares by th
immediate relatives being spouse,
such selling current shareholder(s) have contro
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xliii.

xliv.

xlv,

xIvi.

xIvii.

xlviii,

22

3.

“Unvested Option” means an option

have not been satisfied and as such, th
the option,

in respect of which the relevant vesting conditions
€ option grantee has not become eligible to exercise

“Vested Option”

Means an option in respect of which the relevant vesting conditions have
been satisfied and

the option grantee has become eligible to exercise the option.

“Vesting” means earning by the option grantee, of the right to exercise the options granted
to him in pursuance of the ESOP 2025,

“Vesting Condition

the options granted would vest in an option grantee,

Option grantee, in pursuance of the ESOp 2025, takes place.

Interpretation

In this Scheme, unless the contrary intention appears:
a) the clause headings are for ease of referen

ce only and shall not be relevant for
interpretation;

b) areference to a clause number is 5 reference to its sub

C) words in singular number include the plural and vice

d) words importing a gender include any other gender:

€) areferencetoa Schedule includes a referenc
incorporated by reference.

f) the terms defined in ESOP 2025 shall ha

~clauses:
versa;
and

€ 1o any part of that Schedule which is

more tranches, from time to time, which in aggregate shall be exercisable in

3,52,036 (Three Lakhs Fifty Two Thousand and Thirty Six Only) share
option conferring a right upon the employees to apply for one share in

accordance with the terms and conditions as may be decided under the Scheme.
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3.2 The maximum number of options under the Scheme that may be granted to each employee per
grant and in aggregate (taking into account all grants) vary depending upon the designation and
the appraisal/ assessment process, however, shall not exceed 3,52,036 (Three Lakhs Fifi ty Two
Thousand and Thirty Six Only) options at the time of grant

3.3 The maximum quantum of benefits contemplated under the Scheme are in terms of the '
maximum number of options that may be granted to an eligible employee.

ﬁ
34 If an option expires, lapses or becomes un-exercisable due to any reason, it shall be brought |
back to the options pool as mentioned in Sub-clause 3.1 and shall become available for future

Grants, subject to compliance with all applicable laws.
35 In case of a share split or consolidation

» if the revised face value of the share is less or more
than the current face value as prevailing on the date of coming into force of this Scheme, the
maximum number of shares available for being issued under ESOP 2025 as specified in

paragraph 3.1 above shall stand modified accordingly, so as to ensure that the cumulative face

value (number of shares X face value per share) prior to such share split or consolidation

remains unchanged after such share split or consolidation.

36 Where shares are issued consequent upon exercise of an option under the Scheme, the
maximum number of shares that can be issued under the Scheme as referred to in sub-clause
3.1 above shall stand reduced to the extent of such shares issued.

3.7 Prior approval of shareholders by way of special resolution shall be obtained in case the grant
of options to any identified employee, during any one y

3.8 Post the listing, Company shall not make an
of shares to its employees under the Scheme
Regulations and ratified by its shareholders,

y fresh grant which involves allotment or transfer
unless the Scheme is in conformity with the SBER

4. Administration

4.1 The Scheme shall be administered by the Committee. All questions of interpretation of the

Scheme or any options granted thereunder shall be determined by the Committee and such
determination shall be final and binding upon all persons having an interest in the Scheme or
in any options issued thereunder. Neither the Company nor the Committee shall be liable for
any action or determination made in good faith with respect to ESOP 2025 or any options
granted thereunder,
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4.2

The administration of ESOP 2025 shall include, but not be limited to determination of the

following as per provisions of the Scheme and applicable laws:

a)

b)

©)

d)

g)

h

S

)

k)

the eligibility criteria for grant of options to the employees upon recommendation of the
management of the Company;

the quantum of options to be granted under the Scheme per employee and in aggregate,
subject to the ceiling as specified in Sub-clause 3.1 and 32

the terms and conditions in respect of grant, vesting and exercise of options by the
employees which may be different for different employees or classes thereof falling in the
same tranche of grant of options under the Scheme;

the exercise period within which the employee should exercise the option and that option
would lapse on failure to exercise the option within the exercise period;
the right of an option grantee to exercise all the vested options at one time or at various
points of time within the exercise period;
the specified time period within which the employee shall exercise the vested options in
the event of termination or resignation and modify Sub-clause 8.2(c) as needed. based on
business requirements, while adhering to the maximum Exercise Period approved by the
shareholders;
the procedure for making a fair and reasonable 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 and others. In this regard following shall be taken into
consideration by the Committee:
i.  the number and price of options shall be adjusted in a manner such that total value
of the options remains the same after the corporate action; and
ii.  the vesting period and the life of the options shall be left unaltered as far as possible
to protect the rights of the option grantee.
the procedure and terms for the grant, vesting and exercise of options in case of employees
who are on long leave;
the conditions under which options shall vest and be exercised in case of suspension of
employment for alleged misconduct;
determine the treatment of the options held by an eligible employee in case of suspension/
termination of services or in case of any pending inquiries;
formulate suitable policies and procedures to ensure that there is no violation of applicable
laws, in relation to the Scheme, by the Company and the employees;
the procedure for buy-back of options granted under the Scheme if to be undertaken
any time by the Company, and the applicable terms and conditions, including:
i.  permissible sources of financing for buy-back; ‘
ii.  any minimum financial thresholds to be maintained by the Company as per its last
financial statements; and
iii.  limits upon quantum of options that the Company may buy-back in a financial year.

m) the procedure for funding for exercise of options, as permitted under the applicable laws;

and

n) approve forms, writings and/or agreements for use in pursuance of the Scheme.
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5.1

5.2

53

6.1

0) to deal with all incidental and related matters in connection with the items (a) to (0) above
and otherwise to ensure compliance with the requirements of applicable laws.

Post listing, the Company shall also frame suitable policies and systems to ensure that there is
no violation of (a) Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (as amended from time to time) (b) Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade Practices relating to the Securities Market)
Regulations, 2003 (as amended from time to time) and (c) any other regulation as may be
notified by the Securities and Exchange Board of India or any other authority from time to time,
by the Company, and any of its employee.

Subject to the extent allowed under the applicable laws, the Committee shall have the right to
delegate or authorize any officer of the Company with such power to do specific acts and things
as may be deemed necessary in connection with the Scheme.

Eligibility and Applicability

Only employees within the meaning of ESOP 2025 are eligible for being granted options. The
specific employees to whom the options would be granted, and their eligibility criteria shall be
determined by the Committee upon recommendation of the management of the Company.

Appraisal process for determining the eligibility of the employees will be based on 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 discretion, from time to time.

The Scheme shall be applicable to the Company (including any successor company thereof)

and its employees..

Grant and Acceptance of Grant

Grant of options
(a) Grants contemplated under the Scheme shall be m

by the Committee at its discretion upon recomm
Company subject to the terms of the Scheme.

ade on such day and month as decided
endation of the Management of the

the Scheme shall be made in writing by the Company to the
he eligibility criteria in a letter of grant as may be approved
d disclosure requirements, as prescribed under

(b) Each grant of option under

eligible employees fulfilling t

containing specific details of the grant, an

applicable laws.
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6.2 Acceptance of the Grant
(a) Any employee who intends to acce

signed acceptance of the letter o

electronic means, in the prescribed

the date specified in the letter of g

(sixty) days from the date of the

pt the grant made under the Scheme must submit a duly
f grant to the Company, either physically or through
format, Such acceptance must be delivered on or before
rant. (“Closing Date™), which shall not be later than 60
grant. Upon the Company's receipt of the acceptance in
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(b) Any eligible employee who fails to deliver acceptance in the prescribed form and manner

on or b'cfore the closing date shall be deemed to have rejected the grant unless the |
Committee determines otherwise,

(¢) No amount ig payable by the option
options.

Vesting Schedule and Vesting Conditions

7.1

of grant. The Committee at its discretion May grant option specifying vesting period ranging
from minimum and maximum period as afore stated.

Provided further that in the event of death or permanent incapacity,

period of 1 (one) year shall not be applicable and in such instances, the o
date of death or permanent incapacity, as the case may be.

the minimum vesting
ptions shall vest on the

Provided that in case where options are granted by the Company under the Scheme in lieu of
option held by a person under a similar Scheme in another company (“Transferor Company") '
which has merged or amalgamated with the Company, the period during which the option
granted by the Transferor Company were held by him shall be adjusted against the minimum

vesting period required under this sub-clause and shall be subject to compliance with the
applicable laws,

Provided further that in case of retirement, all the unvested options as on the date of retirement
would continue to vest in accordance with the original vesting schedules even after the
retirement unless otherwise determined by the Committee in accordance with the Company’s
policies and provisions of the then prevailing applicable laws.

7.1 The vesting of options shall be contingent upon the employee's continued employment/ serv.ice |
with the Company. In addition, the Committee, in its sole discretion, may impose specific
performance criteria, the satisfaction of which shall be required for the options {o vest. The
Committee shall have the authority to determine the performance parameters appl! .|cablc to an
employee or a class of employees, based on th.eir respective roles, and to assign relative
weightages to each parameter as it deems appropriate.
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