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‘TPL PLASTECH LIMITED — EMPLOYEE STOCK OPTION PLAN 2024’

SCHEME CUM DISCLOSURE DOCUMENT
PART A — STATEMENT OF RISKS

All investments in Shares or options involves risk as the value of Shares can fluctuate, either
increasing or decreasing. Employee stock options are subject to the following additional risks:

1. Concentration: The risk arising out of a decline in share value is heightened if the Employee’s
holding are concentrated in a single company’s shares.

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

3. lliquidity: The options cannot be transferred to anybody, and therefore the Employees cannot
mitigate their risks by selling the whole or part of their options/benefits 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.

PART B — INFORMATION ABOUT THE COMPANY

1. Business of the Company: A description of the present business and main objects of the
Company.

Company Overview:

Incorporated on September 30, 1992, under the Companies Act, 1956, TPL Plastech Limited
(originally named Tainwala Polycontainers Limited) transitioned to its current name on
November 22, 2006. The company’s registered office is situated at 102, 1st Floor, Centre Point,
Somnath Daman Road, Somnath, Dabhel, Nani Daman, Dadra and Nagar Haveli and Daman and
Diu (U.T.) =396 210. TPL Plastech is publicly listed on the National Stock Exchange (NSE) and the
BSE Limited (BSE).

As the second-largest manufacturer of drums in India, TPL Plastech specializes in bulk packaging
solutions, focusing on large-sized drums. The company has broadened its product range to
include medium packaging options, such as narrow mouth, open top, and wide mouth carboys
with capacities ranging from 25 to 100 liters.

Recently, TPL Plastech launched its 'QuBC' Intermediate Bulk Containers (IBCs), which have a
capacity of 1000 liters and include UN-certified Re-bottled (COBO) IBCs with various pallet
configurations. The company now offers a comprehensive portfolio of narrow mouth, wide
mouth, and open top drums from 25 liters to 250 liters, alongside its 1000-liter IBCs.
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erving a diverse clientele of over 250 customers across industries such as chemicals,
petrochemicals, specialty chemicals, pharmaceuticals, and FMCG, TPL Plastech is dedicated to
providing high-quality packaging solutions tailored to meet the unique needs of its customers.

Main objects: -
The main objects contained in our Memorandum of Association are as follows:

To carry on the business of manufacturers and dealers of and in packaging of all kinds including
receptacles, bottles, containers, boxes, cartons, tins, valves and appliances and all other blown
moulded, formed or extruded goods and articles of whatsoever nature or material, and whether
the same be made fully or partly out of plastic, plastic related products and materials,
thermoplastics thermosetting, rubber, glass, paper, cardboard, hardboard, wood metal steel or
out of any material or substances which may hereinafter be invented, for holding storing,

packaging transportation, and handling, all or any goods substances, articles or products.

2. Abridged financial information: Abridged financial information, for the last five years for which
audited financial information is available in respect of the Company and its subsidiaries.

Balance sheet

(Currency: Indian rupees) (in crores)

As at As at As at As at As at
31/Mar/2024 | 31/Mar/2023 31/Mar/2022 | 31/Mar/2021 31/Mar/2020
EQUITY AND
LIABILITIES
Shareholders' funds
Share capital 15.60 15.60 15.60 7.80 7.80
Reserves and surplus 114.75 99.80 86.90 84.23 78.84
130.35 115.40 102.50 92.03 86.64
Share  application - - -
money pending
allotment
Non-current
liabilities
Deferred tax 8.67 8.44 8.64 8.99 8.77
liabilities (net)
Lease Liabilities 5.41 6.41 2.60 - -
Borrowings and Long 17.39 21.05 8.73 10.63 10.29
term provisions
Z PL PP 31.47 35.90 19.97 19.62 19.06
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fabilities
Borrowings 7.77 16.66 8.52 17.93 28.80
Trade payables 56.37 50.35 70.27 48.63 54.82
Other current 4.11 4.26 3.55 3.80 3.11
liabilities
Short term 1.73 1.87 1.72 1.56 1.43
provisions
70.00 73.14 84.06 71.92 88.16
Total 231.80 224.44 206.53 183.57 193.86
ASSETS
Non-current assets
Fixed assets
(i) Tangible assets 77.94 48.81 56.69 56.50 61.33
(i) Intangible assets - - - - -
(iii) Capital work-in- 1.23 24.10 9.45 7.41 7.22
progress &
Intangible
Assets under - - - - -
development
Right of Use-Assets 5.89 7.06 2.84 - -
Non-current 0.05 - - 1.00 1.00
investments
Other non-current 2.41 219 2.18 2.11 3.55
assets
87.52 82.16 71.16 67.02 73.10
Current assets
Inventories 69.68 59.69 57.02 51.62 55.07
Trade receivables 54.77 54.19 50.25 42.07 44.73
Cash and  bank 5.46 4.80 4.49 4.09 4,20
balances
Short-term loans - - - - -
Other current assets 10.84 15.51 13.04 10.68 16.76
140.75 134.19 124.80 108.44 120.76
Assets Classified as 3.53 8.09 10.57 8.09 -
Held for Sale
Total 231.80 224.44 206.53 183.57 193.86
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Statement of Profit and loss

(Currency: Indian rupees) (in crores)

Year ended Year ended Year ended Year ended Year ended
31/Mar/2024 | 31/Mar/2023 | 31/Mar/2022 | 31/Mar/2021 | 31/Mar/2020

INCOME
Revenue from 31291 270.59 228.68 167.06 209.27
operations
Other operating - - -
income
Other income 0.49 1.25 6.00 - 0.02
Total revenue 313.40 271.84 228.74 167.06 209.29
EXPENDITURE
Cost of Materials 247.95 215.16 179.00 126.94 162.05
Consumed
Manufacturing and 14.69 11.83 10.83 9.58 10.92
other operating
expense
Employee  benefits 8.97 8.06 7.48 6.69 71.55
expense
Depreciation and 5.62 5.48 4.47 3.60 3.54
amortisation
Finance Costs 5.44 4.98 4.51 5.35 5.61
Other expenses 5.26 5.86 4.66 3.76 4.88
Total expenditure 287.93 251.37 210.95 155.92 194.55
Profit before tax 25.47 20.47 17.79 11.13 14.74
Provision for tax
expense
(a) Current tax 5.40 4.64 4.83 2.89 3.83
(b) Deferred tax 0.23 -0.20 -0.35 0.22 0.29
(credit)/charge
Profit for the year 19.84 16.03 13.31 8.01 10.61
Basic earnings per 2.54 2.06 1.71 10.27 13.61
Share
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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.)

stock Price Volatility: Stock prices can be unpredictable due to various factors like business
performance, economic conditions, competitive dynamics, and changes in fiscal policies both in India
and globally. These fluctuations can result in unforeseen gains or losses. The company's financial
performance, market conditions, and global economic developments can all contribute to price
swings. Management shall address this by providing market insights and timing guidance.
Additionally, any new issuance of equity shares by the company or sales by significant shareholders
may negatively impact the stock price. It's crucial for employees to stay informed about market
trends and company performance to manage their investments effectively.

Liquidity Issues: Employees might face difficulties selling shares if the stock lacks liquidity. This can
limit their ability to convert shares into cash when needed. Management shall counter this by
offering flexible exercise windows and guidance on selling restrictions. They will also provide
information on market conditions to help employees make informed decisions about when to sell.
Employees are encouraged to plan their transactions in advance to avoid liquidity issues.

Tax Implications: Selling shares in an Indian company incurs capital gains tax and securities
transaction tax. Exercising stock options may also lead to significant tax liabilities. Company shall
provide access to financial advisors who can assist with tax planning and ensure compliance with tax
regulations. Understanding these tax implications is essential for employees to manage their financial
obligations effectively. Proper planning can help mitigate the impact of taxes on their overall returns.

Employment Termination: Departing employees might need to exercise options quickly, which could
impose financial strain. This can be challenging if they need to liquidate assets or cover unexpected
costs. To mitigate this, flexible exercise periods shall be available, allowing employees more time to
make decisions. Additionally, management shall offer support and guidance to help employees
navigate the transition smoothly. It is important for employees to understand their options and plan
accordingly to ease the financial impact.

Disasters: Natural or economic disasters, such as cyclones, floods, terrorism, or pandemics, can
severely impact stock value. These events can disrupt business operations and affect financial
stability. Management shall prepare contingency plans and provides support to handle these crises
effectively. They also keep employees informed about potential impacts on their investments and
offer resources to help manage through challenging times. Awareness and preparedness can help
mitigate the effects of such events on stock value.

Insider Trading Regulations: Employees must avoid trading shares based on non-public information
or violating SEBI (Prohibition of Insider Trading) Regulations and the TPL Plastech Limited — Insider
Trading Code of Conduct. Management offers training on compliance with insider trading laws to
prevent legal issues and ensure that all employees understand the regulations. Adhering to these

ta aws is crucial for maintaining ethical standards and avoiding potential legal risks.
f\&;.
&

&
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By addressing these risks with clear communication, financial resources, and strategic planning,
management helps employees optimize their ESOP benefits while minimizing potential downsides.

The Company shall disciose the same to the Option Grantee/s at the time of each grant.
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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1.1

1.2

2.1

2.2

NAME, OBJECTIVE AND TERM OF THE SCHEME

This Scheme shall be called “TPL PLASTECH LIMITED - EMPLOYEE STOCK OPTION PLAN
2024” (HEREINAFTER REFERRED TO AS “TPL PLASTECH - ESOP 2024").

The objective of TPL PLASTECH - ESOP 2024 is to reward the eligible and potential Employees
who are in the employment of the Company and/or its Holding Company Subsidiary
Company(ies), Group Company(ies), Associate Company(ies) (whether now or hereafter
existing, whether incorporated in India or overseas as may be from time to time be allowed
under the prevailing laws, rules and regulations and / or any amendments thereto from time
to time, whether working in India or out of India and to the Directors of the Company and/or
its Holding Company, Subsidiary Company(ies), Group Company(ies), Associate Company(ies)
for their performance and to motivate them to contribute to the growth and profitability of
the Company. The Company also intends to use this Scheme to attract and retain talents in
the organization. The Company views Employee Stock Options as a means that would enable
the Employees to get a Share in the value they create for the Company in future.

TPL PLASTECH - ESOP 2024 will be effective on approval by the shareholders by the way of
special resolution passed at the Annual General meeting on September 24, 2024 and shall
continue to be in force until (i) its termination by the Board, or by duly constituted
Nomination and Remuneration Committee from time to time by whatever name called, in
accordance with Companies Act, and rules made thereunder and Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, or (ii)
the date on which all of the Employee Stock Options available for issuance under the TPL
PLASTECH - ESOP 2024 have been issued and exercised, whichever is earlier.

The Board of Directors or the Nomination and Remuneration Committee, as authorized may
subject to compliance with Applicable Laws, at any time alter, amend, suspend or terminate
the TPL PLASTECH - ESOP 2024. The Nomination and Remuneration Committee of the
Company duly constituted in terms of Section 178 of the Companies Act, 2013 and
Regulation 19 of the Securities and Exchange Board of India (Listing Obligations and
Disclosures Requirements) Regulations, 2015 (“Listing Regulations”) shall act as the
Compensation Committee for administration of TPL PLASTECH - ESOP 2024.

DEFINITIONS AND INTERPRETATION
Definitions
“Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992);

l. “Applicable Law” means every law relating to Employee Stock Options, to the extent
applicable, including Companies Act, Securities and Exchange Board of India Act,
1992, SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 and
all relevant tax, securities, exchange control or corporate laws of India, or
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Vi,

amendments thereof or of any relevant jurisdiction or of any recognized Stock
Exchange on which the Shares are listed or quoted;

“pssociate Company” means a Company (present or future) which shall have the
same meaning as defined under section 2(6) of the Companies Act, 2013 which also
includes a Joint Venture Company;

“Board” means the Board of Directors of the Company;

“Cause” means any of the following acts or omissions by an Employee in addition to
any provisions prescribed in the offer or terms of employment amounting to
misconduct or breach of terms of employment as determined by the Board after
giving the Employee an opportunity of being heard:

(i) dishonest statements or acts of an Employee, with respect to the Company;

(i) a felony or any misdemeanor involving moral turpitude, deceit, dishonesty or
fraud committed by the Employee;

(iii) gross negligence, misconduct or insubordination of the Employee in
connection with the performance of his duties and obligations towards the
Company;

(iv) breach by the Employee of any terms of his employment agreement or the
Company’s policies or other documents or directions of Company including
the reasons of non-performance;

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

(vi) Misconduct as provided under the labour laws after following the principles
of natural justice;

(vii)Any act of omission or commission, which the Committee may, at its sole
discretion determined as being considered as misconduct, for the purposes
of this scheme.

“Committee” means Nomination and Remuneration Committee of the Board as
constituted from time to time in accordance with Companies Act as amended from
time to time read with rules made thereunder and shall also constitute and act as the
Compensation Committee for the purposes of Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

Companies Act” means the Companies Act, 2013 and rules made thereunder and
include any statutory modifications or re-enactments thereof;
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VIl.  “Company” means ‘TPL Plastech Limited’, incorporated under the Companies Act,
1956, having its registered office at 102, 1st Floor, Centre Point, Somnath Daman
Road, Somnath, Dabhel, Daman, Nani Daman, Dadra & Nagar Haveliand Daman and
Diu, india - UT 396210, registered vide CIN: L25209DD1992PLC004656;

VIIl.  “Company Policies/Terms of Employment” means the Company’s policies for the
Employees and the terms of employment as contained in the employment
letter/contract issued to the Employee at time of joining the employment and the
Company’s Employee handbook, which includes provisions requiring a desired level
of performance, securing confidentiality, non-compete and non-poaching of other
Employees and customers.

IX.  "Control" shall have the same meaning as defined under the Companies Act, or
Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

X.  “Director” shall have the same meaning as defined under section 2(34) of the
Companies Act;

Xl.  “Employee” means —

(i) an employee as designated by the Company, who is exclusively working in
India or outside India; or

(i) 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

(ii)an employee as defined in sub-clauses (i) or (i), 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—

(@) 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;

Xll.  “Employee Stock Option” or “Option” means the option granted to an eligible
Employee which gives such an Employee a right to purchase or subscribe at a future
date, the Shares offered by the Company, directly or indirectly, at a pre-determined
price;

Xlll.  “Employee Stock Option Plan” or “Employee Stock Option Scheme” or “ESOP” or
“ESOS” means a Scheme or Plan under which a Company grants Employee stock
options to Employees directly or through a trust;
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XIV.

XV.

XVI.

XVIL.

XVII.

XIX.

XX.

XXI.

xXIl.

XXIIL.

XXIV.

“Eligibility Criteria” means the criteria as may be determined from time to time by
the Board/ Committee for granting the Employee Stock Options to the Employees;

“TPL PLASTECH - ESOP 2024” means Employee Stock Option Plan/Scheme under
which the Company is authorized to grant Employee Stock Options to the Employees.

“Equity Shares” means fully paid-up Equity Shares of the Company of face value of
Rs. 2/- (Rupees Two) each or any other value as may be determined by the Board or
the Shareholders of the Company in compliance with the Companies Act 2013 or any
re-enactment thereof;

“Exercise” means making of an application by an eligible Employee to the Company
for issue of Equity Shares or appreciation in form of cash, as the case may be, against
vested Options in pursuance of the Scheme in accordance with the procedure laid
down by the Company for such exercise;

“Exercise Period” means the time period after vesting within which an Employee can
exercise his/her right to apply for Shares against the vested option in pursuance of
the Scheme;

“Exercise Price” means the price, if any, payable by an Employee for exercising the
option granted to such an Employee in pursuance of the Scheme;

“Fair Value of the Option” means the value computed in respect of the Options
granted based on the date of grant by use of mathematical/ statistical model such as
Black Scholes;

"General Meeting" means an annual general meeting or an extraordinary general
meeting through postal ballot held by the Company in compliance with the
Companies Act;

“Grant” means the process by which the Company issues options, Shares under TPL
PLASTECH - ESOP 2024;

“Grant Date” means the date on which the Board or Committee approves the grant.
For accounting purposes, the grant date will be determined in accordance with
applicable accounting standards;

“Group or Group Company” 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

(i) control the management or affairs of the other Company;
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XXV.

XXVI.

XXVII.

XXVIIL

XXIX.

XXX.

XXXI.

XXX,

XXX,

XXXIV.

XXXV,

XXXVI.

XXXVIL.

"Holding Company" means a holding Company (present or future) as defined in sub-
section (46) of section 2 of the Companies Act;

“1cAl” means the Institute of Chartered Accountants of India;

“Insider” shall have the same meaning assigned to it under the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended;

“Independent Director” shall have the same meaning assigned to it under the
Companies Act and rules made thereunder;

“Key Managerial Personnel” shall have the same meaning as defined under section
2(51) of the Companies Act;

“Long Leave” means a sanctioned leave in excess of 60 days without break;

“Market Price” means the latest available closing price, immediately prior to the
date of grant of Options by the Board/ Committee, on the recognized Stock Exchange
on which the Shares of the Company are listed. In case Shares are listed on more
than one Stock Exchange, then the closing price on the Stock Exchange where the
highest trading volume on the said date shall be considered;

“Merchant Banker” means a merchant banker as defined under Regulation 2(1) (cb)
of the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992,
which is registered under Section 12 of the Securities and Exchange Board of India
Act, 1992 (No. 15 of 1992);

"Option" means Employee Stock Option within the meaning of this Scheme;

“Option Grantee” means an Employee having a right but not an obligation to
exercise an option in pursuance of TPL PLASTECH - ESOP 2024;

“permanent Disability or Permanent Incapacity” means any incapacity of
whatsoever nature, be it physical, mental or otherwise, which incapacitates or
prevents or handicaps an Employee from performing any specific job, work or task
which the said Employee was capable of performing immediately before such
disablement, as determined by the Board/ Committee based on a certificate of a
medical expert identified by the Company;

“promoter” shall have the same meaning as assigned to the term under the
Companies Act and Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended;

“promoter Group” shall have the same meaning assigned to the term under the
Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended;
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Provided where the Promoter and Promoter Group is a body corporate, the Promoters of that
body corporate shall deemed to be the Promoters of the Company.

XXXVIIL

XXXIX.

XL.

XLI.

XLIL

XLIIL

XLIV.

XLV,

XLVI.

XLVIL

XLV

“Recognised Stock Exchange or Stock Exchange" means a stock exchange which has
been granted recognition under section 4 of the Securities Contracts (Regulation)
Act, 1956 (42 of 1956);

“Relative” shall have the same meaning as defined under section 2(77) of the
Companies Act;

“Relevant Date” means -

a. in the case of grant, the date of the meeting of the Board/Committee on which the
grant is made; or

b. in the case of exercise, the date on which the notice of exercise is given to the
Company or to the trust by the Option Grantee;

“Retirement” means retirement as per the rules of the Company;
“Scheme” “Plan” means TPL Plastech Limited - Employee Stock Option Plan 2024;

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

“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 applicable provisions of the
Companies Act and rules made thereunder and Regulation 24A of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

“SEBI” means the Securities and Exchange Board of India constituted under the
Securities and Exchange Board of India Act, 1992;

“SEBI (SBEB and SE) Regulations” means Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021 as amended
and re-enacted from time to time and includes any clarifications or circulars issued
thereunder;

“Shares” means Equity Shares of the Company within the meaning of this Scheme;

“Subsidiary” means a Subsidiary of the Company (present or future) as per the
definition under Section 2 (87) of the Companies Act;

“Unvested Option” means an Option in respect of which the relevant Vesting
Conditions have not been satisfied and as such, the Option Grantee has not become
eligible to exercise the Option;
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L. “Vesting” means the process by which the Employee becomes entitled to receive the
benefit of a grant made to him/her under any of the Schemes;

LI.  “Vesting Condition” means any condition subject to which the Options granted
would vest in an Option Grantee;

LIl.  “Vesting Period” means the period during which the vesting of option granted under
any of the Schemes takes place;

LIl.  “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.

2.3 Interpretation
In this Scheme, unless the contrary intention appears:

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

b) a reference to a clause number is a reference to its sub-clauses;

c) words in singular number include the plural and vice versa.

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

e) reference to Company shall refer to the Company and / or Holding Company, Group

Company, Associate Company or its Subsidiary Company where the contexts so
requires, in case Options are granted to the Employees of Holding Company, Group
Companies, Associate Companies or its Subsidiary Companies in future.

Words and expressions used and not defined herein but defined in the Act, the Securities
Contracts (Regulation) Act, 1956 (42 of 1956) or the Companies Act, and any statutory
modification or re-enactment thereto, or Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 or SEBI (SBEB and SE) Regulations
shall have the meanings respectively assigned to them in those legislations.

3. AUTHORITY

31 The Board of the Company through resolution dated August 09, 2024 and the Shareholders
of the Company through special resolution dated September 24, 2024, the Company shall be
authorized to issue to the Employees under TPL PLASTECH - ESOP 2024, not exceeding
40,00,000 (Forty Lakhs) Employee Stock Options convertible into not more than 40,00,000
(Forty Lakhs) Shares of face value of Rs. 2/- (Rupees Two) each fully paid-up, with each such
Option conferring a right upon the Employee to be issued one Share of the Company, in
accordance with the terms and conditions of such issue. Further, the maximum number of
Options to be granted per Employee per grant and in aggregate shall not exceed 40,00,000
(Forty Lakhs).
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33

34

3.5

4.1

4.2

The maximum number of Options that shall be granted to the identified Employees who are
in the employment of the Company and/or its Holding Company, Subsidiary Company(ies),
Group Company(ies), Associate Company(ies) (whether now or hereafter existing, whether
incorporated in India or overseas as may be from time to time be allowed under the
prevailing laws, rules and regulations and / or any amendments thereto from time to time,
whether working in India or out of India and to the Directors of the Company and/or its
Holding Company, Subsidiary Company(ies), Group Company(ies), Associate Company(ies) in
any one year and in aggregate under TPL PLASTECH - ESOP 2024 shall not be equal to or
exceeding 1% of the issued Capital (excluding outstanding warrants and conversions) of the
Company , if the prior specific approval from members of the Company through a special
resolution to this effect is not obtained. The appraisal process for determining the eligibility
of the Employees will be decided by the Board/ Committee from time to time.

If an Employee Stock Option expires, lapses, gets cancelled, surrendered or becomes
un-exercisable due to any reason/s, it shall be brought back to the Employee Stock Options
pool and shall become available for future grants, subject to compliance with the provisions
of the Applicable Laws.

Where Shares are allotted consequent upon Exercise of an Employee Stock Option under the
TPL PLASTECH - ESOP 2024, the maximum number of Shares that can be allotted under TPL
PLASTECH - ESOP 2024 as referred to in Sub-clause 3.1 above shall stand reduced to the
extent of such Shares allotted.

In case of a Share split, merger, demerger, Scheme of arrangement, amalgamation, sale of
division, consolidation, rights issues, bonus issues and other corporate actions, if the revised
face value of an Equity Share is less or more, as the case may be, than the current face value
as prevailing on the date of coming into force of this Scheme, the maximum number of
Shares available under TPL PLASTECH - ESOP 2024 as specified 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 split or consolidation remains unchanged after such split or
consolidation.

ADMINISTRATION

The TPL PLASTECH - ESOP 2024 shall be administered by the Board or by the Committee as
may be authorized by the Board. All questions of interpretation of the TPL PLASTECH - ESOP
2024 shall be determined by the Board/ Committee and such determination shall be final and
binding upon all persons having an interest in the TPL PLASTECH - ESOP 2024, in compliance
with Applicable Laws.

The Board/ Committee shall in accordance with this Scheme and Applicable Laws determine
the following:

the quantum of Options, Shares or benefits as the case may be, per Employee and in
aggregate under a Scheme;
the kind of benefits to be granted under this Scheme;
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the conditions under which Options, Shares or other benefits as the case may be, may vest in
Employees and may lapse in case of termination of employment for misconduct;
The schedule for Vesting of the Options granted to Employees;
The price at which the Options are to be granted from time to time (which will be the
Exercise Price for the Options at a future date).
the exercise period within which the Employee can exercise the Options and that Options
would lapse on failure to exercise the same within the exercise period;
the specified time period within which the Employee shall exercise the vested Options or in
the event of termination or resignation;
the right of an Employee to exercise all the Options, as the case may be, vested in him at one
time or at various points of time within the exercise period;
the procedure for making a fair and reasonable adjustment to the entitlement including
adjustment to the number of Options and to the exercise price in case of corporate actions
such as rights issues, bonus issues, merger, sale of division and others. In this regard, the
following shall, inter alia, be taken into consideration by the Board / Committee:

i, the number and price of Options shall be adjusted in a manner such that total value

to the Employee of the Options remains the same after the corporate action;
ii. the vesting period and the life of the Options shall be left unaltered as far as possible
to protect the rights of the Employee(s) who is granted such Options;

the grant, vesting and exercise of Shares, Options or in case of Employees who are on long
leave;
eligibility to avail benefits under this Scheme in case of Employees who are on long leave
the procedure for funding the exercise of Options;
the procedure for buy-back of specified securities issued under SEBI (SBEB and SE)
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;

ii. 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
financial year.

For the purpose of this Clause 4.2, specified securities means as defined under the Securities and
Exchange Board of India (Buyback of Securities) Regulations, 2018;

n.

43

Amend any terms and conditions of any Options granted under the Scheme to the extent it is
not inconsistent with the terms of the Scheme and not prejudicial to the interest of the
Option Grantee.

Post grant of options to the employees and before the exercise of such options (whether
vested or unvested), if in the opinion of Board/Committee any of the option grantee/s act
against the business interest of the company, then the Board/Committee shall have
exclusive power to cancel the options granted to such option grantee/s.
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4.5

4.6

4.7

51

8.4

Post grant of options to the employees and before the exercise of such options (whether
vested or unvested), if in the opinion of Board/Committee the performance of any of the
option grantee/s is not satisfactory/acceptable, then the Board/Committee shall have
exclusive power to cancel the options granted to such option grantee/s.

Post grant of options to the employees and before the exercise of such options (whether
vested or unvested), if in the opinion of Board/Committee the performance of any of the
option grantee/s is not satisfactory/acceptable and that such option grantee is given notice
to improve his/her performance within specific time period and in the interim in case of
death or permanent incapacitance of such option grantee/s, the provisions under point 5
and 6 of Clause 7.2 (b) of this Scheme shall not apply.

The Committee shall frame suitable policies and procedures to ensure that there is no
violation of securities laws including the Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and the 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, by the trust, the Company and
its Employees, as may be applicable.

Approve forms, documents, deeds, writings and/or agreements for use in pursuance of the
TPL PLASTECH - ESOP 2024. The Board/ Committee shall frame suitable policies and
procedures to ensure that there is no violation of securities laws including Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and Securities
and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices relating
to the Securities Market) Regulations, 2003 by the Company and its Employees.

ELIGIBILITY AND APPLICABILITY

Only Employees within the meaning of this Scheme are eligible for being granted Stock
Options under TPL PLASTECH - ESOP 2024. The specific Employees to whom the Stock
Options would be granted, and their Eligibility Criteria would be determined by the Board/
Committee.

In case of any Grant of Option to the eligible Employees who are in the employment of the
Company and/or its Holding Company, Subsidiary Company(ies), Group Company(ies),
Associate Company(ies) (whether now or hereafter existing, whether incorporated in India or
overseas as may be from time to time be allowed under the prevailing laws, rules and
regulations and / or any amendments thereto from time to time, whether working in India or
out of India and to the Directors of the Company and/or its Holding Company, Subsidiary
Company(ies), Group Company(ies), Associate Companyl(ies), prior approval of the
Shareholders shall be obtained, by the way of passing a Special Resolution, as per provisions
of the Applicable Laws.

Further, where such Employee is a director nominated by an institution as its representative
on the Board of Directors of the Company —
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(i) the contract or agreement entered between the institution nominating its Employee as
the Director of a Company and the Director so appointed shall, inter alia, specify the
following: -

a. whether the grants by the Company under its Scheme(s) can be accepted by the
said Employee in his capacity as Director of the Company;

b. that grant if made to the Director, shall not be renounced in favour of the
nominating institution; and

c. the conditions subject to which fees, commissions, other incentives, etc. can be
accepted by the Director from the Company.

(i) the institution nominating its Employee as a Director of the Company shall file a copy of
the contract or agreement with the said Company, which shall, in turn file the copy with
all the recognised stock exchanges on which its Shares are listed.

(iii) the Director so appointed shall furnish a copy of the contract or agreement at the first
Board meeting of the Company attended by him after his nomination.

6. VESTING SCHEDULE AND VESTING CONDITIONS

6.1 The Options granted shall vest so long as an Employee continues to be in the employment of
the Company or the Holding Company, Associate Company, Group Company or its Subsidiary
Company as the case may be. The Board/ Committee may, at its discretion, lay down certain
performance metrics on the achievement of which such Options would vest, the detailed
terms and conditions relating to such vesting, and the proportion in which Options granted
would vest subject to the minimum vesting period of 1(one) year.

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

6.2 The vesting dates in respect of the Options granted under the Scheme may vary from
Employee to Employee or any class thereof and/or in respect of the number or percentage of
Options granted to an Employee.

6.3 Options shall vest essentially based on continuation of employment and apart from that the
Board / Committee may prescribe other performance / other condition(s) for vesting. The
vesting may occur in tranches or otherwise.

6.4 Options granted under TPL PLASTECH - ESOP 2024 would vest subject to maximum period of
5 (five) years from the date of respective grant of such Options.

6.5 The specific vesting schedule and conditions subject to which vesting would take place would
be outlined by the Board / Committee in the document(s) given to the Option Grantee at the
time of grant of Options.

6.6 The period of Long Leave shall not be considered in determining the Vesting Period in the
event the Employee is on a sabbatical. In all other events including approved earned leave
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and sick leave, the period of leave shall be included to calculate the Vesting Period unless
otherwise determined by the Board/ Committee.

6.7 The Board of Directors/Compensation/NRC Committee, shall have, subject to the applicable
law (and subject to a minimum vesting period of 1 year) the right, to vest all or part of the
Unvested Options in an accelerated manner from out of the options granted and outstanding
to the employees.

7. EXERCISE

7.1 Exercise Price:

(a) The Exercise Price shall be as may be decided by the Board/ Committee as is allowed
under the Companies Act, and SEBI (SBEB and SE) Regulations, which in any case will not
be lower than the face value of the equity Shares of the Company on the date of such
grant. Further the Exercise Price can be different for different set of Employees for
Options granted on same / different dates.

(b) Payment of the Exercise Price shall be made by a crossed cheque or a demand draft
drawn in favour of the Company, or by any other payment methods prevalent in RBI
recognized banking channels or in such other manner and subject to such procedures as
the Board / Committee may decide.

(c) No amount shall be payable by the Option Grantee at the time of grant.

(d) Notwithstanding anything contained hereinabove, amount paid/payable, if any, by the
Employee at the time of the grant, vesting or exercise of the Options will be forfeited if
the Employee does not exercise the same within the exercise period.

7.2 Exercise Period:

(a) While in employment:

(i) The Exercise period shall not be more than 6 (Six) years from the date
of respective vesting of Options. The Options vested may be exercised by the
Option Grantee at one time or at various points of time within the exercise period
as determined by the Board/ Committee from time to time.

(i) The Vested Options shall be exercisable by the Employees by a written application
(or by electronic means through a software) to the Company expressing his/ her
desire to exercise such Options in such manner and on such format as may be
prescribed by the Board/ Committee from time to time. The Options shall lapse, if
not exercised within the specified exercise period.

(b) Exercise Period in case of separations:

Options can be exercised as per provisions outlined below*:
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No.

i Resignation Subject to the terms and | All Unvested Options on the
conditions, all Vested Options | date of submission of
as on date of submission of | resignation shall stand cancelled
resignation may be exercised | with effect from that date.
by the Option Grantee on or
before his last working day or
before the expiry of the
Exercise period with the
Company, whichever is earlier.

2 | Termination All Vested Options which were | All Unvested Options on the
(With cause like fraud, | not exercised at the time of | date of such termination shall
misconduct etc.) such termination shall stand | stand cancelled with effect from

cancelled with effect from the | the termination date.
date of such termination.

3 Termination (Without | All Vested Options which were All Unvested Options on the
cause) not exercised at the time of | date of such termination shall

such termination may be | stand cancelled with effect from
exercised by the Option | the termination date.

Grantee on or before his last

working day with the Company

or before the expiry of the

Exercise period, whichever is

earlier.

4 | Retirement or early | All vested Options shall vest as | All Unvested Options shall vest
Retirement approved | per original vesting schedule | as per original vesting schedule
by Company and may be exercised by the | and may be exercised by the

Option Grantee within the | Option Grantee within the
originally allowed exercise originally  allowed  exercise
period. period.

5 | Death All Vested Options, granted | All Unvested Options as on the

under a Scheme to him/her till
his/her death shall vest, with
effect from the date of

his/her death, in the legal heirs
or nominees of the deceased
Employee, as the case may be
and such Options may be
exercised by the Option
Grantee’s nominee or legal heir
immediately after, but in no
event later than 12 months

death shall vest
and may be
exercised by the Option
Grantee’s nominee or legal
heir/s within 12 months from
the date of Death.

date of
immediately

TPL Plastech Ltd.
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from the date of Death.

Permanent Disability

All Vested Options, granted to
him/her under a Scheme as on
the date of permanent
incapacitation shall vest in
him/her on that day and such
Options may be exercised by
the Option Grantee or, if the
himself,
unable to exercise due to such

Option Grantee is

disability, the nominee or legal
heir, immediately after, but in
no event later than 12 months
from the date of such disability.

All Unvested Options as on the
date of such
Disability shall vest immediately

Permanent

and can be exercised by the
Option Grantee or, if the Option
Grantee is himself unable to
exercise due to such incapacity,
the nominee or legal heir
immediately after, but in no
event later than 12 months
from the date of such disability.

7 Abandonment**

All the Vested Options shall
stand cancelled.

All the Unvested Options shall
stand cancelled.

8 Any other reason not
specified above

The Committee or any other
Board Committee as due
authorized shall decide
whether the Vested Options as

All Unvested Options on the
date of separation shall stand
cancelled with effect from that
date.

on that date can be exercised
by the Option Grantee or not,
and such decision shall be final.

* In case of any regulatory changes warranting any change in vesting schedule/conditions/exercise
period in any of the separation conditions, the  provision
of such change shall apply.

above

** The Board/Committee, at its sole discretion shall decide the date of cancellation of Option’s and
such decision shall be binding on all concerned. Provided that, in accordance with Applicable Laws,
notwithstanding anything to the contrary contained herein, the Company shall not vary the terms
of the TPL PLASTECH - ESOP 2024, in any manner which may be detrimental to the interests of the
Employees.

In the event that an Employee, who has been granted benefits under a Scheme, is
transferred or deputed to an Associate Company prior to vesting or exercise, the vesting and
exercise as per the terms of grant shall continue in case of such transferred or deputed

7.3

Employee even after the transfer or deputation.

In the event that an Employee who has been granted benefits under a Scheme,
is transferred pursuant to Scheme of arrangement, amalgamation, merger or demerger or
continued in the existing Company, prior to the vesting or exercise, the treatment of Options
in such case shall be specified in such Scheme of arrangement, amalgamation, merger or

7.4
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7.5

8.1

10.

10.1

10.2

10.3

demerger provided that such treatment shall not be prejudicial to the interest of the
Employee.

The Options not exercised within the Exercise Period shall lapse and the Employee shall have
no right over such lapsed or cancelled Options.

COMPLIANCES AND CONDITIONS

For listing of shares issued pursuant to TPL PLASTECH - ESOP 2024, the company shall obtain
the in-principle approval of the recognized stock exchanges where it proposes
to list the said shares prior to the grant of options.

LOCK-IN

The Shares issued upon exercise of Options shall be freely transferable and shall not
be subject to any lock-in period restriction after such exercise. However, the Board or the
Committee as may be authorized by the Board, may, in some cases, provide for lock-in of
Shares issued upon the exercise of Options, which shall be mentioned in grant letter issued
to the Option Grantee.

Provided that the transferability of the Shares shall be subject to the restriction for such
period in terms of the Securities Exchange Board of India (Prohibition of Insider Trading),
Regulations, 2015, as amended from time to time or for such other period as may be
stipulated from time to time in terms of Company’s Code of Conduct for Prevention of
Insider Trading, as and when these regulations applicable to the Company.

VARIATION OF TERMS OF THE SCHEMES

The Company may by special resolution of its shareholders vary the terms of the Scheme
offered pursuant to an earlier resolution of the general body but not yet exercised by the
Employees, if such variation is not prejudicial to the interests of the Employees.

Notwithstanding the provisions of Clause (10.1), the Company shall be entitled to vary the
terms of the Scheme to meet any regulatory requirement without seeking shareholders’
approval by special resolution.

The notice for passing a special resolution for variation of terms of the Scheme shall disclose
full details of the variation, the rationale therefore, and the details of the Employees who are
beneficiaries of such variation.

A Company may re-price the Options, or Shares, as the case may be, which are not exercised,

whether or not they have been vested, if the Schemes were rendered unattractive due to fall
in the price of the Shares in the stock market:
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11.

12.

13.

13.1

13.2

13.3

13.4

Provided that the Company ensures that such re-pricing is not detrimental to the interests of
the Employees and approval of the shareholders by a special resolution has been obtained
for such re-pricing.

SURRENDER OF OPTIONS

An Employee may surrender his/her vested Junvested Options at any time during / post his
employment with the Company. Any Employee willing to surrender his/her Options shall
communicate the same to the Board or Committee in writing. Thereafter
the surrendered Options shall be brought back to the Employee Stock Options pool and shall
become available for future grants.

METHOD OF VALUATION

The Company will follow IFRS/ IND AS/ any other requirements for accounting of
the Stock Options as are applicable to the Company for the same.

Since the Company opts for expensing of share based employee benefits using the
fair value method, the following statement will not be applicable viz.

In case the Company opts for expensing of share based employee benefits using the intrinsic
value intrinsic value, the difference between the employee compensation cost so computed
and the employee compensation cost that shall have been recognised if it had used the fair
value, shall be disclosed in the Directors’ Report and the impact of this difference on profits
and on earnings per share (“EPS”) of the Company shall also be disclosed in the Directors’
Report.

OTHER TERMS AND CONDITIONS

The Employee shall not have a right to receive any dividend or to vote or in any manner or
enjoy the benefits of a Shareholder in respect of Employee Stock Options granted,
till Shares underlying such Employee Stock Options are allotted by the Company
on exercise of such Employee Stock Option.

Nothing herein is intended to or shall give the Option Grantee any right or status of any kind
as a Shareholder of the Company (for example, bonus Shares, rights Shares, dividend, voting,
etc.) in respect of any Shares covered by the Grant unless the Option Grantee Exercises the
Employee Stock Option and becomes a registered holder of the Shares of the Company.

The Employee Stock Option shall not be pledged, hypothecated, mortgaged or otherwise
alienated in any other manner.

If the Company issues bonus Shares or rights Shares, the Option Grantee shall not
be eligible for the bonus or rights Shares in the capacity of an Option Grantee. However, an
adjustment to the number of Options or the Exercise Price or both would be made in
accordance with clause 4.2 of TPL PLASTECH - ESOP 2024,
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13.6

13.7

14,

14.1

14.2

14.3

15.

Employee Stock Options shall not be transferable to any person except in the event
of death of the Option Grantee, in which case provisions in table under Sub-clause 7.2(b)
would apply.

No person other than the Employee to whom the Employee Stock Option is granted shall be
entitled to Exercise the Employee Stock Option except in the event of the death of the
Option Grantee, in which provisions in table under Sub-clause 7.2 (b) would apply.

Provided that, subject to Applicable Laws, the Company may fund or permit the empaneled
stock brokers to make suitable arrangements to fund the Employee
for payment of exercise price, the amount necessary to meet his/her tax obligations
and other related expenses pursuant to exercise of Options granted under the
TPL PLASTECH - ESOP 2024 and such amount shall be adjusted against the sale proceeds of
some or all the Shares of such Employee.

Subject to the provisions of Applicable Law, including the Companies Act, the Company may
at its sale discretion provide financial assistance to the Employees of such amounts and on
such terms as may be deemed fit, to enable them to Exercise the Options.

If the Company gets its Shares delisted from all the recognized Stock Exchange/s, then the
Board shall have the powers to set out terms and conditions for the treatment of Vested
Options and Unvested Options in due compliance of the Applicable Laws.

TAXATION

The liability of paying taxes, if any, in respect of Employee Stock Options granted pursuant to
this Scheme and the Shares issued pursuant to exercise thereof shall
be entirely on Option Grantee and shall be in accordance with the provisions of Income Tax
Act, 1961 or any re-enactment thereof, read with rules issued there under and/or Income
Tax Laws of respective countries as applicable to eligible Employees of Company working
outside India, if any.

The Company shall have the right to deduct from the Employee’s salary or recover any tax
that 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 be recovered fully on
or before full and final settlement.

The Company shall have no obligation to deliver Shares until the Company’s
tax deduction obligations, if any, have been satisfied by the Option Grantee in full.

AUTHORITY TO VARY TERMS

The Board/ Committee may, if it deems necessary, modify, change, vary, amend, suspend or
terminate the TPL PLASTECH - ESOP 2024, subject to compliance with the Applicable Laws
and Regulations.
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16.1

16.2

16.3

16.4

16.5

16.6

16.7

Further, Nomination and Remuneration Committee shall be entitled to vary the terms
of the TPL PLASTECH - ESOP 2024, to meet any regulatory requirement without seeking
Shareholder’s approval by special resolution in terms of regulation 7 of SEBI (SBEB and SE)
Regulations.

MISCELLANEQOUS
Government Regulations

The TPL PLASTECH - ESOP 2024, shall be subject to all Applicable Laws to the extent
applicable. The Grant of Options and allotment of Shares to the Employees under this TPL
PLASTECH - ESOP 2024 shall be subject to the Company requiring the Employees to comply
with all Applicable Laws. Further, Company will comply with all the requirements of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and amendment made thereof.

Inability to obtain authority:

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

Neither the existence of this Scheme nor the fact that an individual has on any occasion been
granted an Employee Stock Option shall give such individual any right, entitlement or
expectation that he has or shall in future have any such right, entitlement or expectation to
participate in this Scheme by being granted an Employee Stock Option on any other
occasion.

The rights granted to an Option Grantee upon the grant of an Employee Stock Option shall
not afford the Option Grantee any rights or additional rights to compensation
or damages in consequence of the loss or termination of his office or employment with the
Company for any reason whatsoever (whether or not such termination is ultimately held to
be wrongful or unfair).

The Option Grantee shall not be entitled to any compensation or damages for any loss or
potential loss which he may suffer by reason of being unable to exercise an Employee Stock
Option in whole or in part.

Participation in TPL PLASTECH - ESOP 2024 shall not be construed as any guarantee
of return on equity investment. Any loss due to fluctuations in the market price
of the Shares and the risks associated with the investments are that of the Employee alone.

In case the Company grants option/s, to the employee/s of its
Holding/Subsidiary/Group/Associate company/ies (“entities”), the Company may transfer
such cost incurred to the respective entities and the Company shall disclose the same in the
'notes to accounts' of the financial statements of the Company as well as the respective
entities.
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18.

18.1

18.2

18.3

19,

20.

20.1

INSIDER TRADING ETC.

The Employee shall ensure that there is no violation of:
a. SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to time;
and
b. SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to the Securities
Market) Regulations, 2003; and
c. Any other regulations to prevent fraudulent or harmful practices relating to the
Securities Market.

The Employee shall keep the Company, the Board, and the Committee fully indemnified in
respect of any liability arising for violation of the above provisions.

ACCOUNTING AND DISCLOSURES

The Company shall follow the laws/regulations applicable to accounting and disclosure
related to Employee Stock Options, including but not limited to SEBI (SBEB and SE)
Regulations as well as section 133 of the Companies Act, the Guidance Note on Accounting
for Employee Share-based Payments and/ or any relevant Accounting Standards as may be
prescribed by the Regulatory authorities from time to time, including the disclosure
requirements prescribed therein.

The Company shall make disclosures to the prospective Option Grantees containing
statement of risks, information about the Company and salient features/Scheme document
of the TPL PLASTECH - ESOP 2024 in a format as prescribed under SEBI (SBEB and SE)
Regulations, 2021.

The Company shall disclose details of Grant, Vest, Exercise and lapse of the Employee Stock
Options in the Directors’ Report or in an annexure thereof as prescribed under SEBI (SBEB
and SE) Regulations or any other Applicable Laws as in force.

CERTIFICATE FROM SECRETARIAL AUDITORS

The Board of Directors shall at each annual general meeting place before the shareholders, a
certificate from the secretarial auditors of the Company that the Scheme(s) has been
implemented in accordance with the prescribed regulations and
in accordance with the resolution of the Company in the general meeting.

GOVERNING LAWS

The terms and conditions of the TPL PLASTECH - ESOP 2024 shall be governed by and
construed in accordance with the Applicable Laws including the Foreign Exchange Laws
mentioned below.
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21.

21.2

22,

22.1

22.2

Foreign Exchange Laws

In case any Employee Stock Options are granted to any Employee being resident outside
India belonging to the Company working outside India, the provisions of the Foreign
Exchange Management Act, 1999 and Rules or Regulations made thereunder as amended
and enacted from time to time shall be applicable and the Company has to comply with such
requirements as prescribed from time to time in connection with Grant, Vest, Exercise of
Employee Stock Options and allotment of Equity Shares thereof.

NOTICES

All notices of communication required to be given by the Company to an Option Grantee by

virtue of this TPL PLASTECH - ESOP 2024 shall be in writing or electronic mode. The

communications shall be made by the Company in any one or more of the following ways:

(i)  Sending communication(s) to the address of the Option Grantee available
in the records of the Company; or

(i)  Delivering the communication(s) to the Option Grantee in person with
acknowledgement of receipt thereof; or

(i)  Emailing the communication(s) to the Option Grantee at the official email address
provided, if any, by the Company to the prospective /existing Option Grantee during
the continuance of employment or at the email address provided by the Option
Grantee after cessation of employment.

Any communication to be given by an Option Grantee to the Company in respect
of TPL PLASTECH - ESOP 2024 shall be sent to the person at the address mentioned below or
e - mailed at:

Name : Hemant Soni

Designation : Company Secretary

Address g 203, 2 Floor, Centre Point, J B Nagar, Near J B Nagar Chakala Metro
Station, Andheri Kurla Road, Andheri (East), Mumbai - 400 059

Email - secretarial@tplplastech.in

JURISDICTION

The Courts/National Company Law Tribunal, as the case may be, in Mumbai, India shall have
jurisdiction in respect of any and all matters, disputes or differences arising
in relation to or out of this TPL PLASTECH - ESOP 2024.

Nothing in this Clause shall however limit the right of the Company to bring proceedings
against any Employee in connection with this TPL PLASTECH - ESOP 2024:

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

In the event any one or more of the provisions contained in this Scheme shall for any reason
be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect the other provisions of this Scheme in which case the
Scheme shall be construed as if such invalid, illegal, or unenforceable provisions had never
been set forth herein, and the Scheme shall be carried out as nearly as possible according to
its original intent and terms.

CONFIDENTIALITY

An Option Grantee must keep the details of the TPL PLASTECH - ESOP 2024 and all other
documents in connection thereto strictly confidential and must not disclose the details with
any of his peer, colleagues, co-employees or with any employee and/ or Associate of the
Company or that of its affiliates. In case Option Grantee is found in breach of this Clause on
confidentiality, all unexercised Options shall stand cancelled immediately. The decision and
judgment of the Company regarding breach of this
Clause on confidentiality shall be final, binding and cannot be questioned by Option Grantee.
In case of non-adherence to the provisions of this Clause, the Board shall
have the authority to deal with such cases as it may deem fit.

On acceptance of the grant of Option offered by the Company, it shall be deemed that as if
the Option Grantee has authorized the Company to disclose information relating to the
Option Grantee during the process of implementation of the Scheme or while availing any
consulting or advisory services thereof or any other incidental services to its officers,
professional advisors, agents and consultants on a need to know basis.

O\

Name: I\/?ar&e%ﬁ’ Sarfare

Designation: Director

Place:
Date:

Mumbai
24" September, 2024
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