GHCL ESOS 2015

GHCL Limited Employee Stock Option Scheme 2015 (GHCL ESOS 2015)

PART A
STATEMENT OF RISKS

All investments in shares or options on shares are subject to risk as the value of shares may go down or up.

In addition, employee stock options are subject to the following additional risks:

1. Concentration: The risk arising out of any fall in value of shares is aggravated if the employee’s

holding is concentrated in the shares of a single Company.

2. Leverage: Any change in the value of the share can lead to a significantly larger change in the value of

the option as an option.

3. Illiquidity: The options cannot be transferred to anybody, and therefore the employees cannot mitigate

their risks by selling the whole or part of their options before they are exercised.

4. Vesting: The options will lapse if the employment is terminated prior to vesting. Even after the options
are vested, the unexercised options may be forfeited if the employment is terminated for gross

misconduct.
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PART B
INFORMATION ABOUT THE COMPANY

1.Business of the Soda Ash - Soda Ash is the common name for the technical grade Anhydrous

Company:

History:-

Company’s
Philosophy:-

Sodium Carbonate (Na>;COs). It is produced in two standard forms - light and dense
and graded according to its bulk density. Soda Ash is an essential ingredient in the
manufacturing of detergents, glass, soaps, edible sodium bi-carbonate, various salts
and dyes. It is also widely used in cotton yarn, paper, metallurgical industries and
desalination plants. GHCL's soda ash is amongst the best in the world. At GHCL, it is
produced through the revolutionary Dry Liming Process. As of March 2022, the
production capacity of GHCL is 11,00,000 tonnes per annum.

Industrial Salt & Lignite - These products are primarily produced to cater to the
requirements for soda ash production. Salt is harvested from the seawater using solar
energy at various locations on the seacoast of Saurashra Region viz. Port Victor,
Jaffrabad, Junagadh, Una, Kob-Chikli, Velan-Kaj and Dholera. Lignite is used as fuel
to generate power and steam at the soda ash plant. It is being mined from leased land
near Bhavnagar.

Cotton Yarn - GHCL entered the cotton yarn business by acquiring Sri Meenakshi
Mills Limited, Tamil Nadu in 2001. As of March 2022, the two yarn spinning units
together have an installed capacity of 1,85,000 spindles. Currently, the Paravai unit
makes 100% Cotton Yarn and the Manaparai unit makes Polyester / Cotton blended
Yamn.

Refined Salt - The Refined Salt Division has an annual capacity of 1,00,000 tonnes
as of March 2022.

GHCL Limited was incorporated in 1983 (Date of Incorporation: October 14, 1983)
with the objective of manufacturing Soda Ash, an industrial chemical. The plant was
commissioned in April 1988, at a cost of Rs. 280 Crores at Sutrapada, Gujarat which
was one of the largest joint-sector company in the Country at that time. Initially,
GHCL was a Company jointly promoted by Dalmia group and GIIC, a Gujarat
Government undertaking. In the year 2005, Dalmia Group purchased entire
shareholding of GIIC. At present, GHCL is listed at National Stock Exchange of
India Limited (NSE) & BSE Limited (BSE).

Over a period of time, GHCL has grown to become one of India's largest
manufacturers and exporters of soda ash. In line with its long-term vision, the
company has diversified in to Home Textiles, Cotton Yarn, Industrial / Edible Salt
and Lignite Mining.

The organisation has its own clearly defined strategic vision for growth which is
aptly titled ‘ABHILASHA’. The broad strategic objectives are (a) Striving to be the
best in all businesses we are in (b) Growing organically in all our businesses by de-
bottlenecking and other possible means (c) Deleveraging the company (d) Equipping
ourselves with right skills and experience for ‘future' inorganic growth (e)
Consolidating and integrating all our businesses in-to one corporate identity (f)
Committing to be a responsible corporate citizen and (g) Building a unique culture
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based on our core values i.e (Respect, Trust, Ownership, Integrated Team Work).

NA

of the Company is

/ are:-

Company
following
subsidiaries:-

Main objects:-

1. Grace Home Fashions LLC
2. Dan River Properties LLC
3. GHCL Textiles Limited

has

GHCL Limited is engaged in the business of :

(i) Manufacture and sale of inorganic chemicals (including but not limited to Soda
Ash (Dense grade and Light grade}, Sodium Bicarbonate, Industrial Salt and
Consumer Products) ('Chemical Business')

(i) Yam manufacturing, spinning of yam and other ancillary materials from its
factory/plant situated at Madurai and Manaparai Tamil Nadu ('Spinning Division')

2. Abridged financial information: Abridged financial information, for the last five years for which audited

financial information is available, as specified by the Board from time to time.

Standalone Balance sheet

(Currency: Indian rupees in Crore)

Particulars As at March | As at | As at | As at | As at
31,2018 March 31, | March 31, | March 31, | March 31,

2019 2020 2021 2022

Assets

Non-current assets

Property, plant and equipment 2,486.37 2,576.92 2,635.40 2,656.62 2,454.53

Capital work-in-progress 73.00 113.64 119.96 80.54 212.98

Other Intangible assets 5.18 4.56 ' 5.46 | 6.05 2.61

Right-of-use assets | - - 13.73 12.16 | 11.54

Intangible assets under development | 0.51 3.82 1.76 - | -

Investment in subsidiaries 1 0.04 - - - | -

Financial assets _

Investments 10.28 46.56 34.23 40.13 16.56

Loans Non current 13.25 11.45 15.51 -

Other non-current financial assets | 0.01 - 1 8.50 | 19.24 | 21.67
Other-non current assets 1 30.51 24.37 67.19 | 66.57 90.35
Total Non-Current Assets 1 2,619.14 2,781.32 2,901.74 : 2,881.31 2,810.24

l | |
Current assets '
Inventories 587.88 668.26 724.27 | 740.48 941.95
Financial assets P |
o—
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Trade receivables 285.56 380.23 357.58 250.66 273.66
Cash and cash equivalents 9.01 4.44 89.60 32.65 230.10
Bank balances other than cash and | 15.23 23.32 15.42 13.66 11.65
cash equivalents
Short term Loans and Advances - - - - -
Other current financial asset 2.06 0.50 27.21 12.58 5.95
Loans current 3.49 4.86 3.86 9.43 8.20
Derivative instruments - - - 4.14 -
Foreign exchange forward | 5.17 2.26 - - -
contracts
Current tax assets (net) 20.21 - 7.59 9.73 -
Other current assets 76.98 99.18 42.23 34.35 133.28
Total Current Assets 1,005.60 1,183.05 1,267.76 1,107.68 1,604.79
Asset classified as held for sale - 39.23 31.46 2.34 576.26
Total assets 3,624.74 4,003.60 4,200.96 3,991.33 4,991.29
Equity and liabilities
Equity
Equity share capital 97.42 98.03 95.01 95.01 95.35
Other equity 1,524.52 1,853.92 2,090.55 2,406.81 2,994.90
Total Equity 1,621.95 1,951.95 2,185.56 2,501.82 3,090.25
Liabilities
Non-current liabilities
Financial liabilities - :
Borrowings Long term 744.33 701.35 807.89 563.82 424.60
Lease liabilities - - 13.92 13.33 12.99
Other non-current financial | - - - 0.70 -
liabilities
Provisions 6.33 6.15 6.27 3.02 7.62
Deferred tax liabilities (net) 194.95 253.00 253.08 260.16 269.57
Total Non- Current Liabilities 945.61 960.50 1,081.16 841.03 714.78
Current liabilities
Financial liabilities
Borrowings 399.76 398.86 268.88 204.28 342.85
Lease liabilities - - 0.68 0.68 1.11
Trade payables
(a) Total outstanding dues of | 1.89 14.83 12.92 23.43 41.67
micro  enterprises and  small
enterprises
(b) Total outstanding dues of | 380.55 369.44 392.87 352.09 300.13
creditors other than micro enterprises
and small enterprises
Derivative instrum'ls_ L I\ - - 6.25 = 1.46
_/ >
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Other financial liabilities 228.11 254.55 216.78 34.86 339.41
Provisions 15.08 15.13 13.47 14.36 11.47
Current tax liabilities (net) - 9.34 - - 14.54
Other current liabilities

Contract liabilities - - 6.11 3.91 7.08

Other liabilities 31.80 29.00 16.28 14.87 44.05
Total Current Liabilities 1,057.19 1,091.15 934.24 648.48 1,103.77
Liabilities directly associated with the | - - - - 82.49
assets held for sale
Total equity and liabilities 3,624.75 4,003.60 4,200.96 3,991.33 4,991.29
Standalone Statement of Profit
and loss
(Currency: Indian rupees in
Crore)

Particulars For the | For the | For the | For the | For the
year ended | year ended | year ended | year ended | year ended
March 31, | March 31, | March 31, | March 31, | March 31,
2018 2019 2020 2021 2022

Revenue

Revenue from operations 2,932.59 3,371.18 3,256.01 2,491.18 3,778.36

| Other income 35.75 13.54 16.43 7.05 10.81

Total Income 2,968.34 3,384.72 3,272.44 2,498.23 3,789.17

Expenses

Cost of raw materials consumed | 1,100.08 1,246.46 1,253.45 949.80 1,489.12

Purchase of stock in trade | 125.54 237.17 182.39 173.31 236.28

(Increase)/ Decrease in inventories | 23.62 -31.77 -14.02 12.83 -38.47

of finished goods, stock-in-trade

and work-in-progress

Excise duty on sale of goods 50.87 - - -

Power, fuel and water - - 513.17 371.68 621.34

| Employee benefit expenses 176.37 200.91 188.36 128.30 152.94

Depreciation and amortization | 109.53 116.29 130.51 111.40 116.78

expense

Finance costs 124.16 126.32 118.18 | 7432 | 63.57

Other expenses 842.69 948.23  395.93 258.26 ' 335.67

Total expenses 2,552.86 2,843.61 2,767.97 2,079.90 1 2,977.23

Profit before exceptional items | 415.47 541.11 504.47 418.33 811.94

and tax

Exceptional items - - - = -24.97

Profit before tax 415.47 541.11 504.47 418.33 786.97

Tax expense: | |

Current tax 106.76 153.84 | 143.38 ' 104.85 204.10

Less: Tax adjustment for Earlier | -89.81 0.84 -2.48 -0.93 -0.03

years ( Refer Note 12)

Deferred tax _134.02 25.40 -42.93 7.42 8.43
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Total tax expense 50.97 180.08 97.97 111.34 | 212.50
f

Profit for the year from continuing | 364.50 361.03 406.50 306.99 574.47

operations

Profit for the year from |- - - 2.99 5947

discontinued operations

Profit for the year 364.50 361.03 406.50 309.98 633.94

Other comprehensive income

Items that will not be reclassified to profit or

loss

Re-measurement losses on defined | 3.18 0.63 -2.80 -1.63 0.44

benefit plans

Income tax effect -1.10 -0.22 0.71 0.41 -0.11

Re-measurement of investment in | 1.40 1.23 -3.44 5.95 1.32

equity

Income tax effect - - - - -

Net other comprehensive income | 3.48 1.64 -5.53 4.73 1.65

not to be reclassified to profit or |

loss in subsequent periods |

Total comprehensive income for | 367.99 362.67 | 400.97 314.71 | 635.59

the vear, net of tax |

EPS

Basic (INR) 37.32 36.88 41.51 32.62 | 66.55

Diluted (INR) 37.08 36.56 41.51 32.54 | 66.35

The Company shall disclose the full set of abridged financial information for the last 5 years for which
audited financial information is available, as prescribed under Section 26(1) of the Companies Act, 2013

as amended or re-enacted from time to time, to the option grantee/s at the time of each grant.

3. Risk Factors and Management perception of the risk factors for the Company (i.e. sensitivity to foreign
exchange rate fluctuations, difficulty in availability of raw materials or in marketing of products,

cost/time overrun etc.)

Financial risk management:

The Company’s principal financial liabilities, other than derivatives, comprise loans and borrowings,
lease liabilities trade and other payables. The main purpose of these financial liabilities is to finance the

Company’s operations and to provide guarantees to support its operations. The Company’s principal

financial assets include loans, trade and other receivables, and cash and cash equivalents that derive
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directly from its operations. The Company also holds FVTOCI investments and enters into derivative

transactions.

The Company is exposed to market risk, credit risk and liquidity risk. The Company’s senior management
oversees the management of these risks. The Company’s senior management is supported by a banking
and operations committee that advises on financial risks and the appropriate financial risk governance
framework for the Company. The financial risk committee provides assurance to the Company’s senior
management that the Company’s financial risk activities are governed by appropriate policies and
procedures and that financial risks are identified, measured and managed in accordance with the
Company’s policies and risk objectives. All derivative activities for risk management purposes are carried
out by expert list teams that have the appropriate skills, experience and supervision. It is the Company’s
policy, that no trading in derivatives for speculative purposes may be undertaken. The Board of Directors

reviews and agrees policies for managing each of these risks, which are summarized below.

Market risk:

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate
because of changes in market prices. Market risk comprises three types of risk: interest rate risk, currency
risk and other price risk, such as equity price risk. Financial instruments affected by market risk include

loans and borrowings, deposits and derivative financial instruments.

(a) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Company’s exposure to the risk of changes in market
interest rates relates primarily to the Company’s long-term debt obligations with floating interest rates.

In order to optimize the Company’s position with regards to interest income and interest expenses and to
manage the interest rate risk, treasury performs a comprehensive corporate interest rate management by

balancing the proportion of fixed rate and floating rate financial instruments in its total portfolio.

The Company is not exposed the significant interest rate as at a respective reporting date.
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The following table demonstrates the sensitivity to a reasonably possible change in interest rates on that

portion of loans and borrowings. With all other variables held constant, the Company’s profit before tax is

effected through the impact on floating rate borrowings, as follows:

Particulars Increase/decrease in basis points Effect on PBT
March 31, 2022 +/(-)50% ‘)/+384
Particulars Increase/decrease in basis points Effect on PBT
March 31. 2021 +/{-1.50% {-1/+ 5.84

(b) Foreign currency risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate

because of changes in foreign exchange rates. The Company’s exposure to the risk of changes in foreign

exchange rates relates primarily to its operating activities. The company manages its foreign currency risk

by hedging transactions that are expected to occur within a maximum 12 month for hedges of forecasted

sales and purchases in foreign currency. The hedging is done through foreign currency forward contracts.

Foreign Currency Sensitivity:

Particulars

Change in USD rate

Effect on PBT

March 21, 2022

+I-N%

)/~129

Particulars

Change in USD rate

Effect on PBT in %

March 31, 2021

Particulars

Change in NZD rate

Effect on PBT

March 31, 2022

+/-3 0 00

Particulars

Change in NZD rate

March 31, 2021

o

Effect on PBT

Particulars

Change in CHF rate

March 31, 2022

S AT
+ -

Effect on PBT

i 008

Particulars

Change in CHF rate

Effect on PBT

March 21, 2022

=

Particulars

Change in EUR rate

Effect on PBT

March 31, 2022

Particulars

Change in EUR rate

Effect on PBT

March 31, 2021
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Price risk:

The Company’s listed equity securities are susceptible to market price risk arising from uncertainties
about future values of the investment securities. The Company manages the equity price risk through
diversification and by placing limits on individual and total equity instruments. Reports on the equity
portfolio are submitted to the Company’s senior management on a regular basis. The Company’s Board of

Directors reviews and approves all equity investment decisions.

4. Continuing disclosure requirement: The option grantee shall be provided copies of all documents that are
sent to the members of the Company. This shall include the annual accounts of the Company as well as

notices of meetings and the accompanying explanatory statements.
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PART C

SALIENT FEATURES OF THE SCHEME
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1. Name of the Scheme

This scheme will be called the GHCL Limited Employees Stock Option Scheme 2015 (GHCL ESOS 2015).
The draft of the Scheme was approved by the Board of Directors of the Company at its meeting held on 22™
May, 2015. The resolutions to introduce the Scheme was approved by members of the Company at 32"

Annual General Meeting held on 23™ July 2015.

This comes into effect on 23rd July 2015, the date of its approval by shareholders in Annual General

meeting.

Pursuant to repeal of Securities and Exchange Board Of India (Share Based Employee Benefits) Regulations,
2014 , the scheme has been further amended w.e.f. April 30, 2022 to make it consistent with Securities and
Exchange Board Of India (Share Based Employee Benefits And Sweat Equity) Regulations, 2021 vide

resolution passed by the Board of Directors of the Company.

2. Purpose of the Scheme

The purpose of GHCL ESOS 2015 is to promote the success of the Company and the interest of its
shareholders by rewarding, attracting, motivating, and retaining Employees for high levels of individual
performance, for efforts to improve the financial performance of the Company. This purpose may be

achieved through the grant of Options to the Employees under GHCL ESOS 2015.

3. Definitions

1. Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992)

ii.  “Applicable Law” means every law relating to Employee Stock Options, to the extent applicable,
including and without limitation to the Companies Act, Securities and Exchange Board of India Act,
1992, SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, Companies
(Share Capital and Debenture) Rules, 2014(SBEB) Regulations, and all relevant tax, securities,
exchange control or corporate laws of India, or amendments thereof or of any relevant jurisdiction or
of any Stock Exchange on which the Shares are listed or quoted.

ili.  “Associate company”, means a company (present or future) which shall have the same meaning as
defined in Section 2(6) of the Companies Act 2013.

iv.  "Board" means the Board of Directors of GHCL Limited
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v.  "Company" shall mean GHCL Limited, a Company incorporated under the Companies Act, 1956
and having its registered office at GHCL House, Opp Punjabi Hall, Navranpura, Ahmedabad 380
009.

vi.  “Committee” means a Nomination and Remuneration Committee of the Board constituted in
accordance with Section 178 of the Companies Act, 2013, as amended and Clause 49 of the Equity
Listing Agreements entered into with the Stock Exchanges.

vii.  "Employee" means
(i) an employee as designated by the company, who is exclusively working in India or outside India;
or
(ii) 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, but excluding an independent
director; or
(iii) an employee as defined in sub-clauses (i) or (ii), of a group company including subsidiary or its
associate company, in India or outside India, or of a holding company of the company, but does not
include—

(a) an employee who is a promoter or a person belonging to the promoter group; or
(b) a director who, either himself or through his relative or through anybody corporate, directly or
indirectly, holds more than ten per cent of the outstanding equity shares of the company

viii.  “Employee Stock Option” means a stock Option Granted by the Company to an Employee under
the Scheme, which gives such Employee and/or Director the right to subscribe to Shares at a
predetermined price (the Exercise Price), during or within the Exercise Period, subject to the
requirements of Vesting. Each Option Granted would represent the right to apply for one Share of
the Company.

ix. “Employee Stock Option Scheme (ESOS)” means a scheme under which a Company grants
Employee Stock Options.

Xx.  “ESOS Shares” means Shares arising out of Exercise of Options granted under ESOS.

xi.  "Exercise" means making of an application by the Grantee to the Company for issue of Shares
against the Options vested in him in pursuance of the Scheme.

xii.  "Exercise Period" means the time period after Vesting within which the Employee should Exercise
his right to apply for shares against the Option Vested in him in pursuance of the Scheme.

xiii.  "Exercise Price" means the purchase price of each Option as determined in accordance with Para 8,
payable by the Grantee to the Company for exercising the Option granted to him in pursuance of the
Scheme.

xiv.  "Financial Year" means the period ending on the 31% day of March of every year, or any other

Page 12




XV.

XVI.

XVIi.

Xviil.

XIX.

XX.

XXI.

XX1i.

xxiil.

XXIV.

XXV.
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"General Meeting" means an annual general meeting or an extraordinary general meeting held by
the Company in compliance with the Companies Act, 2013.
"Grant" means the process whereby the Board/ Committee passes a resolution granting a specified
number of Options to the Employees and/or Directors, under the Scheme adopted by the Company.
“Grant Date’> means the date on which the compensation committee approves the grant. For
accounting purposes, the grant date will be determined in accordance with applicable accounting
standards.
"Grantee" means an eligible Employee who receives an offer of Options from the Company under
the Scheme duly approved by the Committee.
“Group’’ means two or more companies (present or future) which, directly or indirectly, are in a
position to—

(i) exercise twenty-six per cent. or more of the voting rights in the other company; or

(i) appoint more than fifty per cent. of the members of the Board of Directors in the other

company; or

(iii) control the management or affairs of the other company
"Independent Director" shall have the meaning attributed to it under Section 149 of the Companies
Act, 2013 and Clause 49 of the Standard Equity Listing Agreements Bombay Stock Exchange and
National Stock Exchange.
“Intrinsic Value” means the excess market price of the Share over the exercise price of the Option
(including up-front payment, if any).
“Key Managerial Personnel” shall have the same meaning as defined under section 2(51) of the
Companies Act, 2013 (18 of 2013)
“Long Leave” means a sanctioned leave in excess of 60 days without break.
“Market Price " means the latest available closing price, prior to the date of the meeting of the
Board of Directors / Committee in which options are granted. If the Shares are listed on more than
one Stock Exchange, then the Stock Exchange where there is highest trading volume on the said date
should be considered.
"Offer Date" means the date on which the Committee makes an offer of Option to an Employee.
"Option" means a right, but not an obligation, to apply, purchase or subscribe at a future date Shares
of the Company in pursuance of the Scheme at the exercise price determined in accordance with
Para 8.
"Promoter" shall have the same meaning attributed to it under the Securities and Exchange Board of

India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended.
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XXX.
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XXXII.
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XXXV.
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"Promoter Group" includes the persons and entities constituting our promoter group under the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009, as amended.

“Relative” shall have the same meaning as defined under section 2(77) of the Companies Act, 2013
(18 0of 2013)

"Share' means an equity share having a nominal par value of Rs. 10/- in the share capital of the
Company or of such an amount per share as may be specified in the Memorandum and Articles of
Association of the Company from time to time.

“SEBI ESOP Regulations” means the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity), Regulations, 2021, as amended.

“Secretarial Auditor” means a company secretary in practice appointed by a 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 Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015

“Securities” means securities as defined in section 2(h) of the Securities Contracts (Regulation) Act,
1956 (42 of 1956)

"Scheme'" means GHCL Limited Employee Stock Option Scheme 2015 (GHCL ESOS 2015)
“Subsidiary Company” means a subsidiary as defined under Section 2 (87) of the Companies Act,
2013.

“Superannuation” in relation to an Employee means —the attainment by the Employee of such age
as is fixed in the conditions of service as the age on the attainment of which the Employee shall
vacate his employment; and in any other case, the attainment by the Employee of the age of 58 years
or as may be extended by the Committee.

"Stock Exchange" shall have the same meaning attributed to it under Section 2(j) of the Securities
Contracts (Regulation) Act.

"Unvested Option" means an Option, which is not a Vested Option.

"Vesting” means the process by which the Grantee is given the right to apply for Shares of the
Company against the Option granted to him in pursuance of the Scheme.

"Vesting Period" means the period, from the date of Grant of Options till the date on which the
Grantee becomes eligible to Exercise the Options.

"Vested Option" means an Option which has vested with the Grantee and has thereby become

exercisable.

All other expressions unless defined herein shall have the same meaning as have been assigned to them

under the Companies Act 2013 and the SEBI ESOP Regulations.
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4. Interpretations:

1.

v.

VI.

In this document, unless the contrary intention appears:

the singular includes the plural and vice versa;

the word "person” includes an individual, a firm, a body corporate or unincorporated or any other
entity;

any word or expression importing the masculine, feminine or neuter genders only, shall be taken to
include all three genders;

unless otherwise defined the reference to the word ‘days’ shall mean calendar days; and

in case of conflict of any definition or term of the Scheme with the SEBI ESOP Regulations, the
SEBI ESOP Regulations shall prevail.

5. Jurisdiction and governing laws

The Scheme shall be govermed by the laws of India as amended from time to time and shall be

subject to the jurisdiction of the appropriate courts at Ahmedabad.

6. Quantum Of Options Under The Scheme:

The aggregate maximum number of Shares not exceeding 50,00,000 of the face value of Rs.10/-
each in the capital of the Company or of its Holding or its Subsidiary Company, Group Company,
Associate Company (present or future) under ESOP 2021 Options which is equivalent to approx.
5.0% of the present paid-up share capital of the Company.

7. Administration of Scheme and power of the Committee

Committee(Nomination and Remuneration Committee)

The Scheme will be administered by the Nomination and Remuneration Committee (Committee)
constituted by the Board, in compliance with the SEBI (Share Based Employees Benefits)
Regulations, 2014, and authorized for this purpose Further, ESOP — 2021 will be amended and will
then be effective on approval by the members of Nomination and Remuneration Committee and
Board of Directors at their meeting held on April 30, 2022 and April 30, 2022 respectively. Once
appointed, the Committee shall continue to serve until otherwise directed by the Board. From time to
time, the Board may increase/ decrease the size of the Committee and appoint members thereof,
remove members (with or without cause) and appoint new members in substitution thereof and fill

vacancies however caused.
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ii. Powers of the Committee

The Committee will have the authority to:

1.
2.
3.

Determine eligibility of Employees to participate under the Scheme;

Grant Options to eligible Employees and determine the date of grant;

Determine the number of Options to be granted to an Employee and the type of allocation as

regards the exercise price;

Determine the procedure for making a fair and reasonable adjustment to the number of Options

and/or to the exercise price in case of corporate actions such as rights issue, bonus issue,

merger, restructuring, transfer of undertaking, sale of a division or other capital or corporate

restructuring involving the Company; and grant bonus options, if considered necessary.

Construe and interpret this Scheme and any agreements defining the rights and obligations of

the Company and eligible Employees under this Scheme, further define the terms used in this

Scheme and prescribe, amend and rescind rules and regulations relating to the administration of

the Scheme. However, it shall be ensured that re-pricing, if any, shall not be detrimental to the

interest of Employees and approval of the members in General Meeting has been obtained for

re- pricing.

Determine matters relating to grant, vesting and exercise of Options in case of Employees on
- long leave.

Determine the procedure for cashless exercise of options

The procedure for buy-back of specified securities issued under these regulations, if to be

undertaken at any time by the company, and the applicable terms and conditions, including:

(i) permissible sources of financing for buy-back;

(i) any minimum financial thresholds to be maintained by the company as per its last financial
statements; and
(iii) limits upon quantum of specified securities that the company may buy-back in a financial

year.

Determine the number of tranches in which options are to be granted and number of options to

be granted in each such tranche.

10. Exercise such other powers as are provided elsewhere in this scheme.

All decisions made by the Committee in the matter referred to above shall be final, conclusive and

binding upon all persons including the Company, any Grantee, any member and any Employee. No

member of the Committee or the Board shall be liable for any action or determination made in good
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8. Exercise Price

The exercise price may vary for each Grant. Exercise price will be determined by the Committee
SEBI (SBEB and Sweat Equity) Regulations at the time of each grant, in conformity with the
‘Guidance Note on Accounting for employee share-based Payments’ or Accounting Standards as
may be prescribed by the Institute of Chartered Accountants of India from time to time. Committee
may determine exercise price which may be at discount to the market value but shall not be less than

the face value of shares.

At the time of exercise of Options, a further amount may be required to be paid by the Grantee as
required by Income Tax rules, from time to time. Company shall also deduct (collect) TDS on the
difference between the market price of share or market value of Share on the date of exercise of

option and exercise price, as may be required by law.
9. Eligibility

i.  In determining the eligible Employees to whom Options are to be Granted, as well as in determining
the number of Options to be granted and the type of allocation as regards the exercise price, the
Committee may consider length of service, grades, salary cost of the employee to the company,
performance appraisals such other factors as the Committee shall deem relevant for accomplishing
the purpose of the Scheme.

1.  For new joiners, Committee shall decide the eligibility based on competency and previous
experience and such other factors as it may consider relevant for accomplishing the purpose of the
Scheme.

iii.  An Employee who is a Promoter or belongs to the Promoter Group shall not be eligible to participate
in the Scheme. Independent directors are also not eligible to participate in the Scheme.

iv. A director nominated by an institution as its representative on the board of directors may be eligible
if the agreement entered into between the institution nominating its employee as the director and the
director so appointed specifically allows the director to accept Employee Stock Options, in the

manner specified under Regulation 4 of the SEBI ESOP Regulations.

10. Grant of Options

i.  The Committee may offer Options to eligible Employees in accordance with the terms and

conditions of the Scheme for the time being in force.

‘arious employees nominated by HR to the Committee for the purpose of grant of options or

fployees may be identified by the Committee on its own. Employee will be grouped into
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categories based on parameters of eligibility mentioned above. The Committee will ensure that the
conditions of grant of Options such as exercise price, vesting schedule and exercise period are
uniform for each category.

.  The offer of Options by the Committee to the eligible Employees shall be made in writing and
communicated to the said Employees. Such an offer shall state the number of Options offered to the
Employee, the Offer Price and the closing date for accepting the Offer.

iv.  The closing date shall be not less than 7 (seven) days and not more than 60 (sixty) days from the
offer date.

v.  Any Grantee who fails to return the duly accepted and signed acceptance letter on or before the
closing date shall, unless the Committee determines otherwise, be deemed to have rejected the offer
and any acceptance received after the closing date shall not be valid. The Committee may at its
discretion extend the closing date.

vi. A Grantee shall not be offered more than 2,00,000 options per annum which works out to 0.2% of
the fully paid-up equity share capital of the Company.

vil. An offer of Options made to a Grantee shall be personal to him and shall not be assignable or

transferable.

11. Method of acceptance

i.  No person other than the Grantee would be entitled to accept the offer in full or in part. Any Grantee
who wishes to accept an offer made pursuant to Para 10 must deliver an acceptance, in such form as
the Committee may from time to time prescribe, duly completed and signed as required therein, to
the Committee on or before the closing date stated in the offer.

ii.  Upon receipt of a duly completed and signed acceptance form in respect of an offer from a Grantee,
the Committee shall allocate the accepted Options to the Grantee and shall issue the Grantee a
statement, in such form as the Committee may from time to time prescribe, showing the number of
Options to which the Grantee is entitled pursuant to the acceptance of such offer and the number of
Shares with type of allocation as regards the exercise price for which the Grantee will be entitled to

subscribe pursuant to such Options.

12. Non-transferability of Options

i.  The Options granted to a Grantee under the terms of this Scheme shall not be transferable to any
person and it shall not be sold, assigned, pledged, hypothecated, mortgaged or otherwise transferred

or alienated in any manner, other than by execution of a will or through succession in favour of legal
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ii.  The Employee may appoint his/her spouse and/or child as nominees for the purpose of exercising the
rights, subject to the obligations, in terms of the scheme. The Employee has the right to revoke such
nomination at any time and a fresh nomination may be made on such revocation. If the employee
does not have spouse or a child, any other legal representative may be nominated. The nominee
specified as aforesaid shall alone be entitled to exercise the rights of the Employee concerned and
Company shall not be liable in relation to any rights and obligations amongst the legal heir’s interest
of the Employee concerned.

iii.  If the Employee fails to make a nomination, the Shares shall vest on his/her legal heirs in the event
of his/her death as per the procedure specified by the Committee.

iv.  The Committee shall have the discretion to specify the lock-in period (if required) for the Shares

issued to the Employees pursuant to the exercise of the Option.

13. Vesting of Options

i.  The Committee shall specify vesting schedule as well as the conditions subject to which the options will
vest in respect of each grant. Vesting schedule may commence after a period of not less than one year
from the date of grant. No Option shall Vest prior to one year from the date of Grant. The vesting may
occur in one or more tranches, subject to terms and conditions of vesting, as may be stipulated by
the Nomination and Remuneration Committee in its sole discretion.

ii.  The maximum vesting period may extend up to five years from date of grant of options, unless
otherwise decided by the Nomination and Remuneration Committee.

14. Exercise of Options

i.  The exercise period may commence from the date of vesting and will expire not later than S years
from the date of vesting, or such other period as may be decided by the Nomination and
Remuneration Committee.

ii.  The Options granted under the Scheme and subsequently vested with the Grantee shall be
exercisable by the Grantee within exercise period specified at the time of Grant. Exercise period
shall be as may be decided by the Committee in respect of each grant.

iii.  Notwithstanding anything else contained in this Scheme all Options granted to the Grantee and
vested with him shall not be exercisable after the exercise period.

iv.  In case the last day of any exercise period falls on Sunday/Holiday then the subsequent working day
will be considered as last day of exercise period.

v.  The minimum numbers of options to be exercised will be 100 or residual whichever is greater.

The gap between two exercises shall be not less than 30 days. The Committee may relax this
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All the options exercised shall be considered for allotment of Shares on as per the frequency of the
Board meeting.

Shares arising out of exercise of Options shall be listed immediately upon exercise in all recognized
stock exchanges where the equity shares of GHCL are listed.

All the Options granted under the Scheme and subsequently vested with the Grantee can be

exercised at one time or at various points of time within the exercise period.

15. Notice of Exercise

iii.

All Grantees shall deliver a duly signed written notice of exercise, in the prescribed form, to the
Committee within the exercise period setting forth the number of Options desired to be exercised,
the exercise date, the method of payment of the exercise price and such other particulars as the
Committee may prescribe from time to time.

The notice of exercise referred to in Para 15 (i) shall be delivered to the Committee within the
Exercise Window as may be prescribed before the Date of meeting of Board for the purpose of
allotment of Shares related to Options that may be exercised by the Grantee under the Scheme.
Grantees may notify their intention to exercise vested options. The Committee shall inform

Grantees, thereafter, of the exercise window during which grantees may tender their exercise forms.

16. Payment of Exercise Price

Upon Exercise of the Options, the exercise price in respect of the Shares to be issued against the
Options shall be payable by the Grantee to the Company in full. Such a payment shall be made by
Demand Draft/ Cheque/ NEFT/RTGS.

17. Termination of employment

ii.

In the event of resignation and termination of the Grantee's employment with the Company for any
reason other than death and permanent incapacity, the Unvested Options of the Grantee as on the
date of such resignation/termination shall expire.

In the event of resignation/ termination of service other than misconduct by Grantee the exercise
period shall be within S days of the date of intimation of resignation/ termination/ last day of service.
In the event of permanent incapacity of the Grantee while in employment with the Company as a
result of his total or permanent disability, all the Options Granted to him and remaining unvested till
the date of such total or permanent disability shall vest with him immediately. The Grantee shall be
entitled to exercise such Options vested with him as per original vesting schedule. All Vested

Options, not exercised within the above specified period, will lapse.
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iv.  In the event of death of a Grantee while in employment of the Company and who would have
continued to be in the service of the Company but for his death, all the Options granted to him and
remaining unvested till his death, shall vest with his legal heirs or nominees immediately. The
aforesaid nominee/ legal heir of the Grantee under this Scheme shall be entitled to exercise such
Options vested with the Grantee as on the date of his death as also the Options vested with them as
above, as per original vesting schedule. All provisions in this scheme applicable to a Grantee in this
scheme will accordingly apply to him. All Vested Options, not exercised within the above specified
period will lapse.

v. In the event of a Grantee retiring on attaining the retirement age or due to superannuation, all
Options granted to him shall continue to have original vesting schedule. All Vested Options, not
exercised within the above specified period will lapse.

vi.  In the event of termination of employment for reason of misconduct of the Grantee, all Vested and
Unvested Options of the Grantee as on the date of such termination shall stand
cancelled/revoked/forfeited and shall cease to exist. Committee will decide as to ‘what constitutes
misconduct’ of the Grantee.

vii.  In the event of liquidation of the Company, all vested, unvested Options of the Grantees shall expire
and cease to exist.

viii.  In the event of transfer of service of Grantee within GHCL Group, the Grantee shall continue to hold
on to the Options granted as if Grantee is in service. The clauses related to termination of
employment and resignation shall be invoked in the event of Grantee’s termination/ resignation from

services of such entity in GHCL group.

18. Effect of bonus issue, rights issue, stock split, merger or other corporate action

In the event of a corporate action such as bonus issue, rights issue, stock split, merger, demerger,
transfer of undertaking, sale of a division or any such capital or corporate restructuring taking place
subsequent to the grant of Options, the Committee shall have the discretion to make appropriate

amendments to the Scheme, as it deems fit.

19. Issue of shares

i.  Upon receipt of the full amount of the exercise price & related TDS/withholding tax, if any in
respect of the Shares to be issued against any Options validly exercised by the Grantee and as per
exercise window fixed by the Committee, the Company shall within One month of the payment of

exercise price & TDS/withholding tax effect, allot to the Grantee one fully paid up Share in respect

of each such Option. Company shall deduct from amount received from Employee or any sum

pavable to Employee such TDS as may be required on the difference between market price on the
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date of exercise of Option and exercise price or as may be required by law/rule/ regulation
/guidelines issued from time to time.

All Shares allotted on exercise of Options will rank pari-passu with all other equity shares of the
Company already issued.

The Shares to be allotted on exercise of the Options shall be credited to the Grantee's demat account
held with a depository. If Grantee so desires or if credit of shares in demat account is not possible
for any reasons, Company shall issue a share certificate in respect of shares allotted.

The Company will not be obliged to deliver certificates/ credit shares in demat account for any
Shares on exercise of an Option unless and until it receives full payment of the exercise price and
any related withholding obligations including FBT, if any / income tax deductible at source (if any),

have been satisfied.

20. Withholding Tax

The Grantee/ beneficiary / legal heir, as the case may be, shall be liable to pay any taxes imposed on
the grant, vesting, holding, exercise or disposal of the Options/ Shares under this Scheme, as per the
law in force at that time. Unless required by law, the Company shall have no liability towards
discharging the necessary taxes for the Grantee/ beneficiary / legal heir. Any liability of the
Company for withholding any tax including income tax deductible at source can be met or
deducted out of the dues payable to the concerned Employee/beneficiary/legal heir, as the case may
be.

21. Cancellation and reissue of Options

All Options that expire or for any reason are lapsed, cancelled, terminated, forfeited, fail to vest,
expired or for any other reason are not paid or delivered under this Scheme, will again be available
for subsequent Grant under the Scheme by the Committee in accordance with the provisions of the
Scheme or shall be transferred to any subsequent stock option scheme introduced by the Company in
accordance with Para 27(iv) and for this limited purpose such Options shall be deemed to be

outstanding and not granted by the Company.

22. Notices and correspondence
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Any notice required to be given by a Grantee to the Company or any correspondence to be made
between a Grantee and the Company shall be addressed to Committee at the Corporate office of
GHCL Limited “GHCL House” B-38 Institutional Area, Sector-1, Noida 201 301 or such other

address as may be notified by the Company for this purpose in writing.
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ii.  Any notice, required to be given by the Company to a Grantee or any correspondence to be made
between the Company and a Grantee shall be given to or made by the Person authorized by
Committee on behalf of the Company at the address provided by the Grantee in his acceptance form

or the changed address as notified by the Grantee to the Committee in writing.

23. Alteration of the scheme

Subject to the prior approval of the members in a General Meeting, the applicable law, rules and
regulations and the guidelines issued by the concerned authority, the Committee may by resolution
revoke, add to or vary all or any of the terms and conditions of the Scheme or all or any of the rights
or obligations of the Grantees or any of them provided that the interest of the Grantee are not,
thereby prejudiced. The Committee shall communicate to the Grantees in writing any such
amendment. It is clarified that any change in the tax liability that may be necessitated on account of a

change in the terms of the scheme shall not be regarded as prejudicial to the interest of the Grantees.

24. Dispute

i.  Any dispute, discrepancy or disagreement which shall arise under, or as a result of, or pursuant to, or
in connection with this Scheme shall be referred to the Board and shall be determined by the Board
and any such determination / decision / interpretation by the Board shall be final and binding on all
persons affected thereby

ii.  All unsettled disputes and claims in relation to this Scheme shall be referred to arbitration in
accordance with the Arbitration & Conciliation Act, 1996, which shall be conducted at

Ahmedabad, in accordance with the Arbitration & Conciliation Act, 1996.

25. Compliances with law

The terms and conditions of this Scheme are subject to compliance with all the applicable laws, rules
and regulations, and the guidelines issued by the concerned authority and to such approvals by any

Governmental or regulatory agencies, as may be required in India.

26. Other provisions

i.  Nothing contained in this Scheme (or in any other documents related to this Scheme or to any
Option) will confer upon any Employee, any right to continue in the employment of the Company
and/or in subsidiary or associate Companies or constitute any agreement of employment, nor will

_—— interfere in any way with the right of the Company to otherwise change such person’s compensation
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contained in this scheme or any related document will adversely affect any independent contractual
right of such person without Grantees' consent.

The Scheme shall not form part of any employment contract between the Company or subsidiary
/associate Company and the Employee.

The Company will at all time keep available such number of authorized and un-issued shares as
would be required to be issued upon exercise of all the outstanding Options from time to time and
shall ensure that all shares delivered upon exercise of the Options will be duly and validly issued as
fully paid.

The Grantee who holds any Options / Shares under the Scheme shall not divulge the details of the
Scheme and his holding to any person except with the prior permission of the Company obtained in
writing.

The Grantee shall enter into such agreement, as the Company may desire from time to time to more
fully and effectively implement this Scheme.

Nothing in this Scheme shall be construed as affording such an individual any additional rights as to
compensation or damages in consequence of the termination of such office or employment for any
reason.

This Scheme shall not confer on any person any legal or equitable rights against the Company either
directly or indirectly or give rise to any cause of action in law or equity against the Company.

This Scheme is purely at the discretion of the Company.

27. Term of the scheme

The Scheme comes into effect on 23rd July 2015, the date of its approval by shareholders in Annual
General meeting.

It shall continue to be in effect unless terminated by the Company on the advice of the Board.

Any such termination of the scheme shall not affect Options already granted, allotted and such
Options shall remain in full force and effect as if the Scheme had not been terminated, unless
mutually agreed otherwise in writing between the Grantee and the Company.

All Options outstanding under the Scheme and not granted shall either be cancelled on termination
of the Scheme or transferred to any subsequent stock option scheme introduced by the Company.
Company shall place a certificate at each annual general meeting from its Secretarial Auditors that
the scheme(s) has been implemented in accordance with SEBI ESOP Regulations and in accordance

with the resolutions of the Company in the general meeting
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28. General Risks

Participation in this scheme shall not be construed as any guarantee of return on the investment. Any
loss due to fluctuations in the fair market value/ market price of the Shares and the risks associated

with the investment are that of the Grantee alone.







