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1. Introduction 

This document sets out the salient features of the Employee Stock Option Scheme – 2006, as 
amended with effect from [●] (“ESOS”) of Escorts Limited, a public limited company 
incorporated under the Companies Act, 1913 and having its registered office at 15/5, Mathura 
Road, Faridabad, Haryana – 121003 (the “Company”). This is a confidential document of the 
Company. 

The ESOS came into force with the approval of the board of directors of the Company on [●], 
which was approved by the shareholders in their meeting on [●] and has been further amended 
by the shareholders in their meeting held on [●]. All the Options (as defined hereinafter) 
Granted under the Employee Stock Option Scheme - 2006 dated [●] shall continue to be 
governed by the provisions of this ESOS. 

2. Objective 

The objectives of the ESOS are: 

(a) to promote the interests of the Company and its shareholders by Employees (as defined 
hereinafter) through acquisition of ownership interest; 

(b) to provide Employees an incentive and an opportunity to gain from the Company’s 
performance, thereby acting as a retention tool and to attract best talent available in the 
market to contribute to the growth and profitability of the Company; and 

(c) to enhance the ability of the Company to attract and retain qualified Employees. 

3. Definitions 

For the purpose of the ESOS, unless the context otherwise requires, the following terms shall 
have the meaning respectively assigned to them as under: 

(a) “Act” means the Companies Act, 2013, as may be amended, modified, supplemented or 
re-enacted thereof from time to time, including any rules framed or clarifications issued 
thereunder. 

(b) “Applicable Law” means and includes all statutes, applicable law, enactments, acts of 
legislature or parliament, ordinances, rules, bye-laws, regulations, circulars, notifications, 
clarifications, protocols, codes, guidelines, policies, notices, directions, directives, judgment, 
decrees, orders or other legal requirement, approval or official directives of any 
governmental authority, or person acting under the authority of any governmental authority 
of the Republic of India, including, without limitation, tax authorities, securities and 
exchange board of India, or  or any stock exchange on which Shares of the Company are 
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listed or quoted. 

(c)  “Associate Company” shall have the same meaning as defined under section 2(6) of the 
Act. 

(d) “Board” or “Board of Directors” means the board of directors of the Company. 

(e)  “Company” means Escorts Limited, incorporated under the Companies Act, 1913, having 
its registered office at 15/5, Mathura Road, Faridabad, Haryana – 121003. 

(f) “Compensation Committee” means a committee constituted by the Board, from time to 
time, consisting of a majority of Independent Directors in accordance with Section 178 of 
the Act, inter alia for implementing, supervising, monitoring, administering and directing 
the Company / Trustees in relation to proper implementation of the ESOS for the benefit of 
the Employees and referred to as the Nomination Remuneration and Compensation 
Committee or by such other name as may be decided by the Board from time to time. 

(g) “Employee” means 

(i) a permanent employee of the Company, working in India or out of India; or 

(ii) a director of the Company, whether a whole time director or not but excluding an 
Independent Director; or 

(iii) an employee as defined in clause (i) or (ii) above of a Subsidiary, in India or out of India, 
or of a Holding Company of the Company. 

but does not include: 

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

(ii) a director who either himself or through his Relative or through any body corporate, 
directly or indirectly, holds more than 10% (Ten Percent) of the outstanding equity 
shares of the company. 

(h) “Equity Shares” shall mean the equity shares of the Company having a face value of INR 
10 (Indian Rupees Ten) each. 

(i) "ESOS” means the Employee Stock Option Scheme 2006 as amended with effect from [●] 
of the Company. 

(j) “Exercise” means making of a written application by the Grantee  to the Company, in such 
manner and in such format as may be prescribed by the Compensation Committee, from 
time to time, for issue of Shares against Options Vested in him pursuant to the ESOS.  
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(k) “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 pursuant to the ESOS. 

(l)  “Exercise Price” is the price mentioned in the Letter of Grant and payable by the 
Employee for exercising the Option Granted to him in pursuant to the ESOS. 

(m)  “Grant” means the issue of Options to the Employees under the ESOS and the terms 
“Granting” and “Granted” shall be construed accordingly. 

(n) “Grant Date” means the date on which the Options are Granted to the Employee. The 
date will be specified in the Letter of Grant issued to the Employee. 

(o) “Grantee” shall mean an Employee to whom Options have been Granted under the ESOS. 

(p) “Group” or “Group Company(ies)” means two or more companies which, directly or 
indirectly, are in a position to, — (i) exercise 26% (Twenty Six Percent) or more of the 
voting rights in the other company; or (ii) appoint more than 50% (Fifty Percent) of the 
members of the board  of directors  in the other company; or (iii) control the management 
or affairs of the other company. 

(q) “Holding Company” shall have the same meaning as defined under Regulation 2 of the 
SEBI (LODR) Regulations and Section 2(46) of the Act, as amended from time to time. 

(r) “Independent Director” shall have the same meaning as defined under Regulation 
16(1)(b) of the SEBI (LODR) Regulations and Section 2(47) of the Act, as amended from 
time to time.  

(s) “Letter of Grant” means the letter issued by the Company by which Grant of Option(s) is 
communicated to the Grantees for acquiring specified number of Shares at the Exercise 
Price. 

(t) “Market Price” means the latest available closing price on a Recognized Stock Exchange 
on which the Shares are listed on the date immediately prior to the Relevant Date. However, 
if the Shares of the Company are listed on more than one stock exchange, then the closing 
price on the stock exchange having higher trading volume shall be considered as the market 
price. 

(u) “Nominee” or “Nominees” means the spouse or a child of the Employee or any other 
person nominated by the Employee in writing in the manner provided hereunder. 

(v) “Option” or “Stock Option” means a right but not an obligation Granted to an Employee 
to purchase or subscribe at a future date, to the Shares offered by the Company, directly 
or indirectly, at the predetermined price upon such terms and conditions as specified herein. 

(w) “Promoter”  shall have the same meaning assigned to the term under the SEBI ICDR 
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Regulations.  

(x) “Promoter group” shall have the same meaning assigned to the term under the SEBI 
ICDR Regulations, as amended. 

(y) “Recognized Stock Exchange” means the recognized stock exchanges in India as 
defined under the Securities Contracts (Regulation) Act 1956 (including any amendment/re-
enactment thereof) (“SCRA”), on which the Shares are listed. 

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

(aa) “Relevant Date” means-  

(i) in the case of Grant, the date of the meeting of the Compensation Committee on which 
the Grant is made; or  

(ii) in the case of Exercise, the date on which the notice of Exercise in writing is given to the 
Company or to the Trust by the Employee. 

(bb) “SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirement) Regulations, 2018 and shall include any alteration(s), 
amendment(s), addition(s), deletion(s), modification(s), or variation(s) thereof. 

(cc) “SEBI (LODR) Regulations” means the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and shall include any 
alteration(s), amendment(s), addition(s), deletion(s), modification(s), or variation(s) 
thereof. 

(dd) “SEBI (SBEB) Regulations” means the Securities and Exchange Board of India (Share 
Based Employee Benefits) Regulations, 2014 and shall include any alteration(s), 
amendment(s), addition(s), deletion(s), modification(s), or variation(s) thereof. 

(ee) “Shares” means the Equity Shares, or such other denomination as may be duly 
determined in future, of the Company, and any other securities convertible into equity 
shares, which may be issued pursuant to this ESOS. 

(ff)    “Subsidiary Company” or “Subsidiary” includes any present or future subsidiaries of 
the Company, as defined under Regulation 2(1)(zm) of the SEBI (LODR) Regulations and 
Section 2(87) of the Act, as amended from time to time.  

(gg) “Trust” shall mean ESCORTS EMPLOYEES BENEFITS & WELFARE TRUST established by the 
Company under the provisions of Indian Trust Act, 1882, including any statutory 
modification or re-enactment thereof, for implementing the ESOS. 

(hh) “Trustee(s)” means any person or persons who are for the time being trustees of the 
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ESCORTS EMPLOYEES BENEFITS & WELFARE TRUST. 

(ii) “Unvested Option” means an Option in respect of which Vesting conditions have not been 
satisfied and the Grantee has not become eligible to Exercise the Option.  

(jj) “Vest” or “Vesting” “or Vested” means the process by which the Grantee becomes entitled 
to exercise the right to apply for Shares of the Company against the Option Granted to him 
in pursuance of the ESOS. 

(kk) “Vesting Period” means the period during which the Vesting of the Option Granted to the 
Grantee in pursuance of ESOS takes place. 

Interpretation 

(a) Words denoting one gender shall include the other gender. 

(b) The  headings in the ESOS are for convenience only and shall not affect the construction 
interpretation hereof. 

(c) The singular includes the plural and vice versa. 

(d) Reference to Clauses, Articles, Annexures are to clauses, articles, annexures of the ESOS. 

(e) The term “person” shall be broadly interpreted to include, without limitation, any 
corporation, a firm, a body corporate or unincorporated, limited or unlimited liability 
company,  any authority, partnership or individual. 

(f) Any reference in the ESOS to a statutory provision includes that provision and any regulation 
made in pursuance thereof, as from time to time modified or re-enacted, whether before or 
after the date of the ESOS. 

(g) All other expressions unless defined herein shall have the same meaning as have been 
assigned to them under the Securities and Exchange Board of India Act, 1992, the SCRA, 
the Act, the SEBI (Disclosure and Investor Protection) Guidelines, 2000 and SEBI (SBEB) 
Regulations, or any other Applicable Law.  

4. Administration of the ESOS 

(a) The Company proposes to implement the ESOS through a trust route wherein the Trust 
may acquire the Shares by: (i) direct allotment from the Company; and/or (ii) from 
secondary acquisition from the market. 

(b) The Compensation Committee shall, subject to the Applicable Laws and in exercise of the 
powers conferred on it by the Company, administer the ESOS in consultation with the Board 
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of Directors. 

(c) The Compensation Committee shall interpret the ESOS and shall prescribe, amend, and 
rescind rules and regulations relating to the ESOS, and make all other determinations 
necessary or advisable for the administration and implementation of the ESOS. The decision 
of the Compensation Committee on any question concerning the interpretation of the ESOS 
or its administration with respect to any Option Granted under the ESOS shall be final and 
binding upon all Employees (and its Nominees or legal heirs). No member of the 
Compensation Committee shall be liable for any action or determination made in good faith 
with respect to the ESOS hereunder. The total number of Options to be offered at any time 
hereunder to an individual Employee shall be determined by the Compensation Committee 
in its sole discretion, subject to the overall ceiling referred to in clause 5 (a) below. 

(d) The Compensation Committee shall while arriving at the decision on the eligibility of an 
Employee and the quantum of the Options to which an Employee is entitled, will take into 
consideration the attributes such as the grade of the Employee, length of service, role of 
the Employee, his contribution to the overall performance of the Company, the performance 
of profit center/division/department to which he belongs, importance of the Employee to 
the future performance and success of the Company, sense of loyalty towards the Company, 
significance of the Employee in enterprise valuation of the Company, etc. 

(e) The Compensation Committee shall frame suitable policies and systems to ensure that there 
is no violation of securities law, including the Securities and Exchange Board of India 
(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, by any Employees. 

(f) The Compensation Committee shall, subject to the provision of the ESOS and Applicable 
Laws, inter alia, have powers to do following: 

(i) To delegate its duties and powers in whole or in part as it may decide from time to 
time to any person or the Trust; 

(ii) To determine the Employees eligible to participate in the ESOS; 

(iii) To determine the eligibility criteria for Grant of Options; 

(iv) To determine the time when Options are to be Granted; 

(v) To determine the number of Options to be Granted to each Grantee and in aggregate, 
subject to the pool of Options of the ESOS; 

(vi) To determine the Vesting criteria subject to which Options Granted would Vest in the 
Employees, which may differ for different categories/classes/groups of Employees; 
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(vii) To decide the Vesting Period subject to minimum and maximum period of Vesting as 
stated in the ESOS; 

(viii) To determine the terms and conditions subject to which Options Vested would be 
Exercisable by an Employee; 

(ix) To determine the conditions under which Vested Options in Employee(s) may lapse;   

(x) To determine the conditions under which Vested Options can be exercised;  

(xi) To determine the procedure for making a fair and reasonable adjustment in case of 
corporate actions such as merger, sale of division, stock split / consolidation, rights 
issues, bonus issues and others;  

(xii) To determine, on a case to case basis, the treatment of Unvested Options of the 
Employees who are being transferred to any of the Group Company or are resigning / 
retiring from the Company; 

(xiii) To cancel/forfeit the Options Granted, whether Vested or Unvested, in the event an 
Employee after his cessation of employment with the Company (or its Subsidiary 
Company or the Holding Company), directly or indirectly, associates himself whether 
as an employee or otherwise with an entity which undertakes a business which 
competes with the business of the Company or its Group Companies.  

(xiv) To accelerate the Vesting of Options on a case to case basis, subject to completion of 
minimum 1 (One) year from the date of Grant;  

(xv) To allot Shares to the Trust;  

(xvi)  To reprice the Options which are not exercised, whether or not they have been Vested, 
if the Options rendered unattractive due to fall in the price of the Shares in the market, 
subject to Applicable Law, provided that such repricing is not detrimental to the 
interest of the Employees and approval of the shareholders in a general meeting 
has been obtained for such repricing; 

(xvii) To finalize letters and other documents, if any, required to be issued under the 
ESOS; 

(xviii) To frame rules to cover matters not specifically identified herein, in a manner 
consistent with equity and natural justice and the terms of the ESOS; 

(xix) To determine the procedure for cashless Exercise of Options, if allowed under 
Applicable Laws; 

(xx) To construe and interpret the terms and conditions of the ESOS; 
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(xxi)         To settle any doubts / queries in connection with the ESOS; 

(xxii) To deal with all incidental and related matters in connection with the items (a) to 
(xxi) and otherwise to ensure compliance with the requirements of Applicable Laws. 

(g) The powers and functions of the Compensation Committee may be specified, varied, altered 
or modified from time to time by the Board of Directors, subject to Applicable Laws. The 
Board of Directors may further provide that the Compensation Committee shall exercise 
certain powers only after consultation with the Board of Directors and in such case, the said 
powers shall be exercised accordingly. 

(h) A member of the Committee shall abstain from participating in and deciding on any matter 
relating to Grant of any Options to himself.  

5. Maximum Number of Shares to be Issued 

(a) The maximum number of Options that may be Granted under the ESOS shall not exceed 
[●] exercisable into not more than [●] fully paid-up Shares of the Company constituting 5% 
(Five Percent) of the total paid up equity capital of the Company as on [●]1. 

(b) Subject to availability of Options in the pool under the ESOS, the maximum number of Options 
that can be Granted to any eligible Employee during any 1 (One) year shall not be equal to or 
exceed 1% (One percent) of the issued capital of the Company at the time of Grant. The 
Committee may decide to Grant such number of Options equal to or exceeding 1% (One 
percent) of the issued capital to any Employee as the case maybe, subject to a separate 
approval of the shareholders in a general meeting. 

 

(c) If any Option granted under the ESOS lapses or is forfeited or surrendered under any 
provision of the ESOS, such Option shall be available for further Grant under the ESOS 
unless otherwise determined by the Compensation Committee.  

(d) The Company reserves the right to increase or decrease such number of Options and Shares 
as it deems fit, in accordance with the Applicable Laws. 

 

6. Grant of Options and Acceptance 

(a) The Compensation Committee, at any time and from time to time, may Grant Options to 
such Employees which it determines to be eligible in accordance with the terms and 

 
1 DMD Note: To be confirmed by the Company. 
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conditions of the ESOS.  

(b) 1 (One) Option Granted to an Employee under the ESOS will entitle the Employee to receive 
1 (One) Equity Share of the Company upon payment of Exercise Price. 

(c) The Employee may hold Options under more than 1 (One) ESOS of the Company. 

(d) The Options under the ESOS will be Granted to the Employee as per Letter of Grant provided 
in the format prescribed by the Compensation Committee specifying among other things, 
the following: 

(i) Number of Options being Granted; and 

(ii) Exercise Price of each Option. 

(e) The Employee shall communicate his acceptance to the Letter of Grant within 30 (Thirty) 
days from the date of Letter of Grant, specifying the number of Options accepted in the 
format prescribed by the Compensation Committee. If the Employee does not communicate 
his acceptance within 30 (Thirty) days, the Grant shall lapse. The Compensation Committee 
may extend the said period of 30 (Thirty) days for such duration as it may deem fit.  

(f) The Grantee is not required to pay any amount at the time of acceptance of the offer.  

(g) On acceptance of the Grant of Options, the Employee shall execute the format specifying 
the details of the Nominee as prescribed by the Compensation Committee. 

(h) The Compensation Committee may Grant the Options at one go or in tranches or in such 
manner as it may deed fit in the interest of the Employees. 

7. Vesting Period 

(a) The Options shall be Vested in the Grantee in accordance with the Vesting Period set out 
herein. 

(b) The Vesting Period shall commence from 1 (One) year from the Grant Date and may extend 
upto maximum 5 (Five) years from the date of Grant of Option, and the Vesting shall happen 
at the discretion of and in the manner prescribed by the Compensation Committee.  

(c) The Compensation Committee, in its discretion, at the time of each Grant in the Letter of 
Grant shall lay down the conditions upon achievement of which the Options would Vest in 
the Employee including satisfactory performance of the Employee of its duties and 
responsibilities or its continued employment with the Company or its Subsidiary Company, 
as the case may be, unless such employment is discontinued on account of death or 
permanent total / partial disability or on retirement.  
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(d) n the expiry of the Vesting Period, the Grantee shall have the right to Exercise the Vested 
Options either in full or in tranches at any time during the Exercise Period in the manner as 
set out herein. 

8. Exercise Price, Exercise Period and Procedures 

(a) The Exercise Period shall commence from the date of Vesting and may extend upto 5 (Five) 
years from the last date of Vesting, or as determined by the Compensation Committee from 
time to time. 

(b) The Grantee shall have the right to Exercise the Options either in full or in tranches by 
issuing a written notice to the Compensation Committee in the format prescribed by the 
Compensation Committee. 

(c) The Grantee should mention the number of Options that he is willing to Exercise under the 
ESOS in the format prescribed by the Compensation Committee. 

(d) The Exercise Price per share for the purposes of the Grant of Options shall be determined 
by the Compensation Committee at the time of Grant of Options to an Employee and shall 
not be less than the par value of the Equity Shares and not more than the Market Price. 

(e) Notwithstanding anything to the contrary set out herein, the Company shall have the right 
to reprice the Options which are not Exercised, whether or not Vested, if the ESOS is 
rendered unattractive due to fall in the price of the Shares in the stock market, provided 
however, that the Company shall ensure that such repricing shall not be detrimental to the 
interest of the Employees and an approval of the shareholders of the Company has been 
obtained for such repricing.   

(f) Upon exercise of the Options, an Employee shall be entitled to receive Shares from the 
Trust/ Company. The Options shall lapse if not exercised within the specified Exercise 
Period. The Options may also lapse under certain circumstances, mentioned elsewhere in 
this ESOS even before expiry of the specified Exercise Period.  

9. Payment for Exercise Price  

(a) The Exercise Price for Shares to be acquired upon Exercise of an Option Granted hereunder 
shall be paid by the Employee fully in cash or by cheque or bank draft at the time of Exercise. 

(b) The Employee may seek a cashless exercise of the Options Granted, in which case, the 
Compensation Committee will formulate the appropriate procedure for such cashless 
exercise pursuant to clause 4 (f) (xix) of this ESOS.  

(c) The payment for Exercise of Options shall be subject to all Applicable Laws, rules, 
regulations, notifications and to such approvals, if any, as may be required from any 
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governmental or statutory authorities.  

10. Cessation of Employment 

For the purpose of this clause, the term “Company” shall be deemed to include the Subsidiary 
Companies and Holding Company of the Company. 

Subject to the terms of Letter of Grant: 

(a) Termination or Resignation:  

(i) If prior to the date of the Options having Vested, a Grantee’s employment is terminated 
for any reason or if a Grantee resigns from the Company, all Unvested Options shall 
expire and stand terminated with effect from the date of termination/resignation, 
unless otherwise determined by the Compensation Committee prior to 
termination/resignation.  

(ii) If, after the Options have been Vested in the Grantee, a Grantee’s employment is 
terminated for any reason (other than due to misconduct or violations of the terms of 
employment) or the Grantee resigns from the Company, the Grantee shall have the 
right to Exercise the Vested Options (to the extent that exercisable and not exercised 
as on the date of cessation of employment), within 3 (Three) months from the date of 
termination/resignation of employment,. The aforementioned 3 (Three) month period 
may be extended at the discretion of the Compensation Committee.  

(b) Death of a Grantee: All Options Granted as on date of death of the Grantee would Vest 
in the Nominee or legal heirs of such Grantee on that day. The Nominee /legal heir of such 
Grantee will have the right to Exercise the Options within a period of 1 (One) year from the 
date of death. The aforementioned 1 (One) year period may be extended or reduced at the 
discretion of the Compensation Committee. In the event, a Nominee is not appointed by 
deceased Grantee, the legal heirs of Grantee would be required to furnish and submit to 
the Compensation Committee such documents and information as may be required by the 
Compensation Committee.  

 

(c) Permanent Disability of Grantee: All Options Granted as on date of permanent disability 
of the Grantee would Vest in him on such day. Such Grantee (or its Nominee) will have the 
right to Exercise the Options within a period of 1 (One) year from the date of permanent 
disability. The aforementioned 1 (One) year period may be extended or reduced at the 
discretion of the Compensation Committee.  

(d) In the event of cessation of employment due to retirement/superannuation:  
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(i) All Unvested Options, on the date of cessation, shall expire and stand terminated with 
effect from that date unless otherwise determined by the Compensation Committee 
prior to retirement/superannuation, whose decision will be final and binding. 

(ii) All Vested Options as on that date of cessation shall be exercisable by the Grantee 
within 3 (Three) months from the date of retirement/ superannuation or such other 
period as may be decided by the Committee. Thereafter, the Vested Options not 
Exercised by the Grantee within the aforementioned period or any other period 
specified by the Compensation Committee shall lapse, unless otherwise determined by 
the Compensation Committee. 

(e) Abandonment of employment by a Grantee:  In the event of abandonment of 
employment by a Grantee without the Company’s consent, all Options granted to such 
Employee, including the Vested Options, which were not exercised at the time of 
abandonment of employment, shall stand cancelled. The Compensation Committee, in its 
sole discretion shall decide the date of cancellation of such Options and the decision shall 
be binding on all concerned 

(f) Termination due to misconduct or violation of terms of employment: In the event 
of termination of employment of a Grantee for misconduct or due to breach of code of 
conduct or policies of the Company or violation of the terms its employment, all Options 
granted to such Grantee, including the Vested Options which were not exercised at the time 
of such termination shall stand cancelled with effect from the date of such termination. 

(g) In the event that a Grantee is transferred or deputed to an Associate Company prior to 
Vesting or Exercise of Options, the Vesting and Exercise of Options, as per the terms of 
Grant, shall continue for such transferred or deputed Grantee even after the transfer or 
deputation. 

11. Non-Transferability of Options 

(a) The Options Granted hereby shall not be transferable or be assigned by a Grantee. 

(b) Only the Grantee shall Exercise the Option, except in case of death or permanent disability 
of the Grantee, in which case the Grantee’s Nominee or legal heir may Exercise the Option. 

(c) Any Nominee or legal heirs in whom the Options are Vested shall be bound by the terms 
and conditions of the ESOS. 

(d) No transfer of the Option by way of a will or nomination shall be effective or bind the 
Company unless the Company has been furnished with written notice thereof and a copy of 
the will and/or such other documents have been provided to the Company as the Company 
may deem necessary to establish the validity of the transfer and the acceptance by the 
transferee of the terms and conditions of the ESOS. 
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(e) The Option Granted to the Grantee shall not be pledged, hypothecated, mortgaged or 
otherwise encumbered or alienated in any manner whatsoever. 

12. Restrictions on Transferability of Shares 

There will be no restriction on the transferability of Shares. An Employee can transfer the 
Shares received upon Exercise of Options. 

13. Tax Liability2 

(a) In the event of any tax liability arising on account of the issue of Options and / or allotment 
of the Shares to the Employee, the liability shall be that of the Employee alone. 

(b) All tax liabilities arising on the sale of the Shares after Exercise would be sole liability of the 
Employee. 

(c) In the event of any tax liability arising on account of the ESOS, the Company shall have the 
right to recover the same from the Employee in any manner as the Company may deem fit. 

(d) The Company shall have no obligation to allot and deliver Shares or to release Shares from 
any Escrow established, if any, until the Company’s tax deduction obligations, if any, have 
been satisfied by the Employee holding the Options. 

14. Benefits as a Shareholder 

(a) Nothing contained herein is intended to or shall give the Grantee any right or status of any 
kind as a shareholder of the Company and shall not have the right to receive any benefits 
(including bonus shares, dividend, voting rights, etc.) in respect of any Shares covered by 
the Grant unless the Grantee Exercises the Option and becomes a registered holder of the 
Shares of the Company.  

(b) Nothing contained in the ESOS shall be construed to prevent the Company from 
implementing any other new employee stock option plans for granting stock options and/or 
share purchase rights, which is deemed by the Company to be appropriate or in its best 
interest. No Employee or other Person shall have any claim against the Company as a result 
of such action. 

15. Corporate Actions  

(a) In the event of any bonus issue, rights issue, stock split, merger, restructuring or any such 
event happening subsequent to the Grant of Options, the Compensation Committee shall 
have the discretion to make appropriate amendments to the ESOS, including changes in the 

 
2 DMD Note: To be confirmed by Company’s tax advisor.  
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number of Options, Exercise Price or any other fair and just mechanism, if deemed essential, 
in accordance with law as it deems fit, while striving to ensure that the rights of the 
employees are not adversely affected. Any such change (being compensatory in nature) 
would not be deemed to be a change in the terms of the ESOS. 

(b) The Compensation Committee shall make foregoing adjustments to the ESOS. Any such 
adjustment may provide for the elimination of any fractional share arising, which might 
otherwise become available subject to the ESOS. 

16. Ranking of Shares 

[The Shares issued to the Employee under the ESOS would rank pari-passu with the existing 
Shares of the Company save and except that such Equity Shares shall carry the right to 
receive either the full dividend or a pro rata dividend from the date of allotment, as may 
be determined by the Board, declared for the financial year in which the new Shares are 
allotted.]3 

17. Appointment of Nominee 

(a) An Employee may appoint his spouse and / or his child as Nominee(s) for the purpose of 
exercising the Options, subject to the obligations, in terms of the ESOS. The Employee 
concerned shall appoint such Nominee(s) in the format prescribed by the Compensation 
Committee. 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 a spouse or a 
child, any other person may be nominated. The nominee specified as aforesaid shall alone 
be entitled to exercise the rights of the Employee concerned and the Trustees, Company or 
the Members of the Compensation Committee shall not be liable in relation to exercise of 
any rights by the Nominee or legal heirs. 

(b) If the Employee fails to make a nomination, then in the event of his death, the Shares shall 
Vest on his legal heirs. 

18. Compliance with Applicable Laws and Governing Law 

(a) The ESOS shall be subject to all Applicable Laws, rules, regulations, notifications and to 
such approvals by any governmental authorities as may be required. The Grant of Options 
under the ESOS shall entitle the Company to require the Employees to comply with such 
requirements of all Applicable Laws. 

(b) The ESOS and all related documents thereunder shall be governed by and construed in 
accordance with the SEBI (SBEB) Regulations and other relevant provisions of Applicable 

 
3 DMD Note: To be confirmed by the Company.  
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Laws. Any term of the ESOS that is contrary to the requirements of the SEBI (SBEB) 
Regulations or any other relevant provisions of Applicable Laws shall not apply to the extent 
it is contrary. 

(c) The terms and conditions of the ESOS shall be governed by and construed in accordance 
with the laws of India. The Courts of New Delhi, India shall have jurisdiction in respect of 
any and all matters, disputes or differences arising in relation to or out of this ESOS. 

19. Confidentiality 

(a) The Employee shall ensure complete confidentiality in respect of all documents, matters 
and discussions in relation to the ESOS. Any violation may result in cancellation of Grant, 
lapse of all Options whether Vested or not, or compulsory retransfer of Shares acquired on 
Exercise of the Options to the Company, without prejudice to the other actions which may 
be taken in this regard. 

(b) The Employee shall enter into such agreement as the Company may desire from time to 
time, in this regard. 

20. Contract of Employment 

(a) The ESOS shall not form part of any contract of employment between the Company and 
the Employee. The rights and obligations of any individual under the terms of office or 
employment with the Company shall not be affected by the Employee’s participation in the  
ESOS or any right, which the Employee may have to participate in it. 

(b) Nothing in the ESOS shall be construed as affording an individual any additional rights as 
to remuneration or damages in consequence of the termination of the office or employment 
in the Company for any reason. 

(c) The ESOS 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. 

(d) The implementation of this ESOS shall be at the discretion of the Compensation Committee. 

(e) The Employee to whom the ESOS is applicable shall also be bound by a code of conduct to 
be followed in respect of any Grant and related transactions under the ESOS. Any willful 
violation of the said code of conduct on the part of the Employee will result in the 
withdrawal/ annulment of the relevant and / or all related transactions under the ESOS 
subject to discretion of Compensation Committee. 

21. Accounting Method 
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The Company and its Subsidiary Companies shall comply with the requirements of 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 (“ICAI”) 
or such other accounting standard as may be applicable from time to time, including the 
disclosure requirements prescribed therein. Where the existing Guidance Note or 
Accounting Standard do not prescribe accounting treatment or disclosure requirements for 
employee stock option schemes then the Company shall comply with the relevant 
Accounting Standards as may be prescribed by the ICAI from time to time.  

22. General Risks of the ESOS 

Participation in the ESOS shall not be construed as guarantee or assurance of any return 
on the equity investment. Any loss due to the fluctuation in the exchange rate or in the 
Market Price of the Shares and the risks attached with the investment are that of the 
Employee alone. 

23. Termination and Amendment 

(a) The ESOS may be amended, modified or varied by the Compensation Committee after the 
date it comes into effect for meeting any regulatory requirements or otherwise. However, 
no change in the ESOS which are carried out for reasons other than to meet any regulatory 
requirements shall be detrimental to the interests of the Employees. 

(b) The Company may, by a special resolution in a general meeting, vary the terms of the 
Options offered but not yet exercised by the Grantee provided such variation is not 
prejudicial to the interest of the Grantees. 

(c) The ESOS shall terminate on such date as may be decided by the Board of Directors in their 
meeting. 

(d) In case of winding up of the ESOS implemented through the Trust, the excess monies or 
shares remaining with the Trust after meeting all the obligations, if any, shall be utilised for 
repayment of loan, if any, or by way of distribution to Employees as recommended by the 
Compensation Committee. 

24. Miscellaneous 

(a) All notices, requests, and other communications to the Company (“Notices”) shall be made 
in writing, in English language and by letter (delivered by hand, courier or registered post) 
or email (save as otherwise stated) to the addresses set out herein below, unless the 
address is changed by a notice by the Company. 

Name: Escorts Limited 
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Address: [●] 

E-mail address: [●] 

Kind Attention: [●] 

(b) Notwithstanding anything contained elsewhere in the ESOS, if the Employee assigns or 
attempts to assign his interest under the ESOS, the Compensation Committee in its absolute 
discretion may, forfeit all rights and interest in Options held by the Employee and in such 
an event the Employee shall have no claim against the Company. 

(c) If any provisions of the ESOS is held to be illegal, invalid, or unenforceable under any 
present or future Applicable Law, such provision or part thereof shall be fully severable; and 
the remaining provisions of the ESOS shall remain in full force and effect and shall not be 
affected by the illegal, invalid, or unenforceable provision or by its severance here from to 
the extent permissible under Applicable Law. 

25. Effective Date 

This ESOS shall be treated and deemed to have come into effect on and from [●]. 

+++++++++++++
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