SMARTWORKS COWORKING SPACES LIMITED
EMPLOYEE STOCK OPTION PLAN 2022

NAME OF THE PLAN

The Plan shall be called the Employee Stock Option Plan 2022 (“Plan” o “ESOP"). The
ESOP comes into eflect on receipt of necessary approvals from sharcholders as per
applicable laws, and shall ontinue to be i force, as amended from time to time, until
the date on which all of for i

and have been vested and exercised or otherwise terminated carlier by the
Board/Committee with necessary approvals from sharcholders. The Board/Commitiee
may. subject to compliance with Applicable Laws, at any time alter, amend, suspend or
terminate ESOP.

The Plan has been adopted and approved by the Board in its meeting held on 20*
December 2022 and Sharcholders in their meeting dated 24 February 2023. The Plan
was established with effect from 24% February 2023, being the date of shareholder’s
approval by way of ordinary resolution, the Plan was further amended by the Company
by way of special resolution passed by the Sharcholders dated 3" August 2024. The
Company is contemplating listing its equity shares bearing face value of ¥ 10 cach
(“Equity Shares”) through an initial public offer (“IPO”). Conscquently, the Plan has.
b amended in the sharcholers’ mecting by way of & spesisl resoltion dated 3"‘
August 2024 10 in line with the:
Regulations, 2021 (“SBEB Regulations”). The amended Plan shall apply © .1|
Participants, existing and future, from 3* August 2024 unlcss other inthe
relevant clause(s) of this Plan, and/or, unless otherwise provided under e provisions of
the Applicable Laws.

DEFINITIONS

In the Plan, unless the context otherwise requires, the following words and expressions.
shall have the following meanings:

Means the form, which the Employee has to submit
"Acceptance Form" indicating his acceptance of the offer made to him to
participate in the Plan.

- | The Companies Act, 2013, the rules thereunder and any
Statutory  modification o amendment thercto, or  re-
cnactment thereof;, for the time being in force.

“The date on which the Plan is adopted by the Compan in
the general mecting

"Adoption Date"

| "Aggregate Exercise Cost” |




‘on the Exercise of an Option.

" Applicable Laws"

Means every law relating to employee stock options, o the
extent applicable, including and without limitation to the
Cnmpumts ct, 2013, and the rules framed thereunder,
uriies and D«hlng: Board of India Act 1992, the
5=rurmes and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations 2018 (“ICDR
Regulations”), the Securities and Exchange Board of India
(Listing  Obligations and Disclosure _Requirements)
Regulations, 2015 (“LODR Regulations”), the Securities
and Exchange Board of India (Share Based Employee
erefs and Swen Egiy) Regulations, 2021 (“SBEB
Regulations”), each as amended and enacted from time to
Limes sead ith all cirelaes nd notfcatons isued
thereunder and all the relevant tax, securities, foreign
exchange control or corporate laws or amendments thercof
| mcludmg any cireular, notification issucd thereunder by
India or of i
ocofan Slock Bachnge o which e Sars may be lsed
or quoted.

"Board o Dirctors” or
“Boar

“The board of directors of the Company from time t0 time.

“Change in Control”

‘A change in ownership or control f the Company effected

through any of the following transactions:

(@)  the acquisition, directly or indirectly, by any person or
related group of persons (other than the Company or a
person that, directly or indirectly, controls, is
controlled by, or is under common control with the
Company), of beneficial ownership of sccurities
possessing more than fifty (50) per cent. of the total
‘combined voting power of the Company's outstanding
securities pursuant to such transaction, except that any
change in the beneficial ownership of the securitis of
the Company a5 a resut of a private inancing of the |

Company that is approved by the Board of Directors,

will ot be deemed to be a Change in Control;

a merger, consolidation, reorganization of the

Company or a similar business combination, in which

securities possessing more than fifty (50) per cent. of |

the total combined voting power of the Company's
outstanding securities are transferred 10 a person or
persons different from the person or persons holding
those sccuries, directly or indirectly, immediatcly




prior o such transaction; or

(©) the sale, transfer or other disposition of all or
substantally all of the Company's assets (including. |
intellectual propery rights which, in the ageregatc, |
consitut substantally all of the Company's material
assets),

unless written notice is given by the Dircctors that such
transaction shall not, notwithstanding the ~foregoing
provision, constitute a Change in Control

“Closing Date"

‘Means the last date on which the offer of Options by the
Company to an Eligible Employee can be accepted. In case:
the last date is a non-working day, then it shall be the next
working day.

*Committ

"A committee comprising of Directors duly authorized and
appointed by the Board of Directors for administration and
superintendence of the ESOP and having such powers as
| shall be specified by the Board. Unless the powers of the
| Commitee have been specifically limited, the Committee |
shall have all the powers of the Board granted herein,

including, without limitation, the power to amend or
| terminate the ESOP at any time, subject to the terms of the

: applicable limitations |mpoxd by
Applicable Law(s). However, mittee is
formed, the Board shall perform al ohhgahun: of the
Committee pursuant o the Plan.

Post Listing, the Nomination and Remuneration Committee:
shall be designated as Compensation Committee having
such members of the Board as provided under Regulation
19 of the LODR Regulations for administration and
superintendence of the Plan.

*Company”

Smartworks Coworking Spaces Limited, & company
incorporated in India, under the Companies Act, 2013.

*Communication"

‘Communication shall have the meaning ascribed to it in
Rule 17

“Constitution”

Shall mean collectively the cerificate of mcorporation,
Anicles of Association and Memorandum of Association of
the Company.

“Directors"

The directors on the Board of the Company from time to
time.

igible Employce”

Means an Employec who qualifics for fssue of Options.
‘under this Plan and who fulfills the conditions as decided in




\ e o Optors e A Lovs

| "Employee”
|

["Means (i) an employee as designated by the Company, who
is excusvly wrking in Inin or owide India o (i) &
director of the Company, whether a whole-time dircctor or
not, including a non-executive director who is not a
promoter or member of the promoter group, but excluding

it director; or (i) an employee as defined in
) of this Clause of a group company
ry orits associate company, in India or |
outside India,or of a holding company of the Company, but
does not include: a) an employec who is a promoter or a
person belonging to the promoter group, or b) a director,
who eitherdirectly or indirectly, through his reative or any

body corporate, holds more than ten per cent of th

outstanding Shares of the Company.

“Exercise”

Means making of an application by an employee (o the
Compan for issue of shares or appreciation in the form of
h

this Plan o any other mode as permitied by the
b

‘Exercise Period”

Means the time period after Vestng within which the
Employes can Exercise his/her right to apply for Shares
against the Options vested in him/her pursuan to this Plan.

“Exercise Price”

The price at which, if any, payable by an employee for
exsbing i Ovion 0 such an employee s o i
ESOP. Each Participant shall acquire cach Shar

Eaeie of n Option, which shal b the prce 2+
determined in accordance with Clause7.1, and subject to
Clauseld in compliance with the disclosure  requirements
under the Accounting Standards prescribed by the Central
Government in terms of section 133 of the Companies
Act, 2013 including any ‘Guidance Note on Accounting
for employee share-based Payments' ssued in that regard
from time to time,

“Grant"

Means issue of Options 1o the Participant under this Plan.

“Grant Date”

“Letter of Grant”

Means the letter issued by the Company intim:
Participant about the Options granted 10 him/her for |
aoqmrmg a specified number of Shares at the Exercise
e, and evidencing the terms and conditions of the
om ns granted. The Letter of Grant is subject o the
conditions of this Plan |

e @




iquidity Event”

Means:

(i) asale ofat least 50% (ffy percent) of the shares held
by the Promoers of the Company to any third party;
| (i) @ sale, lease, license or other transfer of all or
mbmm..uy all the Company’s asets (including by |
o oh e el Subs)dmry ‘Company or assets of a |

(i) it l’uhhc o ( upo) whereby the shares of the |

Company get listed on any recognized stock exchange; |
and |

(i¥)  any other event that can be termed as a Liquidity |
Event as per the discretion of the Board.

“Liquidity Event Date™

Means the date on which any Vested Options shall be
exercisable in case of Liquidity Even, as determined by the
Committee and as specified in the Notice of Liquidity Event
(defined in Clause 8.3 beloy

“Listing”

Means the listing of the Company’s Shares on any
the Applicable Laws.

“Market Price”

Means the latest available closing price on the r«ogmud
Stock Exchange on which the Shares of the Comy
Tt o the dtc ety prio o th Reevan Dt

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

“Option”

Means an option granted to the Employees, the beneft or

ight, but not an obligation, to purchase or to subscribe at a

future date, Shares of the Company at a predetcmined
price. The right to subscribe for Shares granted or

eranted o an Eligible Employee pursuant o the o and
for the time bei the Plan

* Permanent Incapacity ™

s iy isability of whatsoever nature, be it o ;sc.n
ental or otherwise, which incapacita

handicapsan Employes from perfonnmg any spmlﬁc an

work or task which the

petorming immedinly before. sch dlnblcmcm, as

determined by the Committee based on a certificate of a

medical expertidenified by the Company.

“Participant”

‘An employee who is the holder of an Option.

“Plan”

This Employee Stock Option Plan, as may be amended, |
modified or altered from time to time.

“Relevant Date™

|
Means any of the following dates as the context require: |




. in the case of Grant, the Grant Date; or
b in the case of Exercise, the date on which the notice of
ixercise is given 1o the Company by the Participant.

“Retirement”

‘Mcans retirement or superannuation as per the rulcs of the |
Company.

“Shares”

‘Means cquity shares of the Company of face value of Rs. 10
(Rupees Ten only) each fully paid-up.

“Stock Exchange(s)”

T"Mecans the National Stock Exchange of India Limited, BSE.
| Limited., or any other recognized Stock Exchange in India
on which the Company’s Shares are listed or 10 be listed in
future.

“Subsidiary” or

“Unveste

“Subsidiary Cumpln)
ted O

Means any present or future subsidiary company of the
Company as defined in Section 2(87) of the Companies Act.
Means an Option, which is not a Vested Option

“Vest” or "Vesting”

to receive the benefit of a grant made to him/her in
pursuance of this Plan

"Vesting Period"

‘Means the period during which the Vesting of the Option
granted to the Paricipant in pursuance of the Plan takes
place

"Vested Option”

‘Means an Opiion, which has vested with the Participant and
has thercby become exercisable, enabling the right to the
Participant to subscribe o Sharesin the Company

“Vesting Schedule™

Tn relation to an Option, aschedule for the vesting of Shares
comprised in the Option during the Exercise Period in
relation to that Option to be determined by the Committee

n the Grant Date of that Option and as set-forth in the
Leter of Grant.

“Weighted Yearly Cost to

Means yearly cost to the Company multiplied by the years
of service of each Employee

the Company”
“INR” or

ndian Rupees

For purposes of the Plan, the

word “eontrol" (including its correlative meanings,

“controlled by". "controlling" and "under common control with") shall mean the right
<o appoint majcmy of the directors or to contrl the management or policy decisions

y or indirectly,

locding by vitus of foi sharcoling o management ights e shurabolders
agreements or voting agreements or in any other manner.

Words importing

e vioe sz Worda Imporin the sl g shal, where spplcabie ncde
the feminine and neuter gender.




Any reference to a time of a day in the Plan is a reference to India time.
Any reference in the Plan to any enactment s a reference to that cnactment as for the

time being amended or re-cnacted. Any word defined under the Act or any statutory
modification thercof and used in the Plan shall have the meaning assigned to it under the

OBJECTIVES OF THE PLAN

“The Company is i ed and isions of the Comparies Act,
2013, having its registered office at Unit No. 303-310, Plot No, 9,10 & 11, Vardhaman
Trade Centre, Nehru Place, New Delhi ~ 110 019, India. It has structured this Planfor its
Employees. The purpose of this Plan is 1o atiract, reward, motivate and reain its
Employces for high levels of individual performance and for unusual efforts to improve
the pefomanc of e Compary. which il mtly conebte t e sucess o he
ompany. This purpose is sought 10 be achieved through the grant of Options to the
Fn\pln)c:s 10 subscribe to the Shares of the Company in accordance with his Plan.

AUTHORIZATION AND ELIGIBILITY

Subject to the terms of this Plan, the Committee may, at any time during the Term grant
an Option, either alone or in combination with any other options that have already been
granted, 10 a Participant of the Company.

Unless the Committee decides otherwise in . only
erein shall be el i Further, the Commi s sole
discretion, determine the terms of Grant thereof and accordingly, the Company would
offe the Opons 0 the ik e Enplyes s on i peromancs,
s ol

RANT AND ACCEPTANCE OF OPTIONS

Subject to Clause 13, the Committce may grant Options to Eligible Employees as the
(Commitee may select in s absolue discretion,at any time during the Term when the
Plan is in force. In determining which Employees may be granted Options and for
determining the quantum of Options to be granted, the Committee will take into account
whether Options wil provide additional incentive to Employees, whether such Options
will promote the success of the Company's business, the potential for future contribution
10 the Company, integrity, number of employment years and any other factor(s) as
deemed appropriate by the Commitee.

Thel bein, y in, the A, subject
tosuch from y
be granted subject 1o such conditions as may be determined by the Committee, in its
absolute discretion, on the Grant Date of that Option.




The Grant of Options by the Commites, o the Eligible Employces shall be made in

of Options offered the Exercise Price and the Closing Date of accepting the offer.

. Options under this Plan will be offered through Letter of Grant containing, among other

0.

things, the following details
(a)  Number of Options being offered;
() i

©
(@) The Exercise Price, along with a copy of the Plan.

Unless the Committee determines otherwise, a Grant of an Option shall automatically

lapse and become null, void and of no effect and shall not be czp-ble ehcuwam i

(@) the Employee dies prior o his acceptance of the Grant of an O

{50 he Compary 1 e o wounap pro 1o e Empleyec eeepance of he
Grant of an Option.

In the event that an Option results in a contravention of any Applicable Law, such Grant
N . B

o claim whatsoever against the Company.

An Option shall be personal to the person to whom it is granted and shall not be sold,
pledged, assigned, hypothecated, transferred, charged or otherwise transfered,
. in whole

during the lifetime of the Partcipant.

“The Grant of an Option under this Rule $ shall be accepted by the Eligible Employee to
whom an offer of an Option has been made within thirty (30) days from the Grant Date
of that Option and, in any event, not later than 5.00 p.m. on the 30th day from such Grant
Date by completi Formin

form set out in Schedule B, from time
10 time determine.

1 Grant of an Option is not accepted in the manner as provided in Rule 5.8, such offer
sl upon the cxiy fthe i (30)dypero, smaticl pe nd become
void nd of o effct, unlessthe Commitcs, at s sole discrtion, waivesth dely. Any
Acceptance Fom reciedalr e ity (0) day pesiod sall ot b vl e e
Committee, a ts sole discretion, approves it

Upon receipt of a duly completed Acecptance Form from the Eligible Fmployee, the
Eligible Employee will become a Participant. The Committee, may then issue 1o the
Participant a statement, in such form as it deems appropriate, showing the number of




Options to which the Participant is entitled pursuant to the acceptance of such offer and
the number of Sharcs for which the Participant will be entitled to subscribe pursuant to
such Options and this Plan.

While acceptance of Grant, no amount is payable by the Employees.
VESTING OF OPTIONS

Upon the Eligible Employee continuing 1o be in the employment of the Company and
upon compliance with the terms of this Plan, the Grant of Options would Vest with the
Eligible Employee as laid down by the Committee.

s hereby clarified that the Vesting dates in respect of the Grant ey the sole wd
absolute discretion of the Comittee vary from Employee to Employ

thercof and/or in respec of the number or percentage of Grant 10 an Enplovce ;ub;m
1o the Applicable Laws or regulations or guidelines for the time being in force.

The Committee in its absolute discretion may, for any Employee or class of Employees
permit the Options granted, to be vested and exercised within such time and as per such

terms and conditions as it may determine subject o applicable laws,

There shall be a minimum Vesting Period of one year and Maximum Vesting Period of
S years, between the Grant of Options and Vesting of Options. Subject to Participant’s
contining the employment with the Company and acceptance under Rule 5.8, 5.9 and
5.10,all vest in him

next date of succeeding calendar years on which the decision for Grant of Option was
taken by the Committee, in different grade.

“The Participant shall not have right to receive any dividend or to vote or in any manner
enjoy the benefits of a shareholder in respect of Option granted to him, il Shares are
issued on Exercise of the Option.

EXERCISE PRICE AND FORM OF CONSIDERATION

Subject to any adjustment pursuant to Rule 14, prior to Listing, the Exercise Price for
each Share in respect of which an Option is exercisable shall be determined by the
Comitiee n s absolute discretion, on the Grant Date.

Post Listing, the Exercise Price per Option shall be as determined by the Commitie and
as set out inthe Letter of Grant and shal ot be less than the face value of the Shares and
may be up o the Market Price ofthe Shares, as on the Grant Date.

I provided bel 1 ofthe Aggregate Exercisc Cost shall be




made:

(@) in cash, by cheque, cashier's order, banker's draft drawn on any licensed bank in
India or postal order out in favour of the Company, by telegraphic or other
clectronic means or such other mode of payment as may be acceptable 1o the
Company;

(b) if applicable, for nil payment of cash, pursuant to a cashless exercise program
implemented or 1o be implemented by the Committee in its sole discretion in
connection with the Plan;

(&) by such other consideration or method or payment as may be approved by the
Committec from time to time, to the extent permitted by Applicable Laws;

(@ by any combination of (a), (b) and (c) above, as may be approved by the
Committee from time to time.

EXERCISE PERIOD

Exercise Period while in employment:
& Pt Liing he Vostd Opions can b sxrsd by e Paricpant nly i1
with or upon the happening of a Liquidity Event and within such

erod a5 prescribd by the Commit o tme 0 ime

(b) Post Listing, The Exercise Period i respect of the Vested Option shall be subject

amaximum period of 2 (Two) years from the date of Vesting of Options. The

Participant can exercise all or part of the Vested Options within the Exercise
Period.

‘The Exercise Period in case of separation from employment:
Exercisability of the Vested Options shall be s under:

Events of Separation Prior to Listing Post Listing.

Vested Options: Vested Options:

Allthe Vested Options may | Allthe Vested Options as
be exercised by the on date of resignation or
Resignation / Termination | Participant, pursuant to Sub- | termination shall be
(other than due to clause 8.3 exercisable by the Option
misconduct o breach of Grantee before his/her
company policies/terms of Iast working day with
employment) All Unvested Options on the | the Company

date of submission of
resignation shall stand

Unvested Options:

Unvested Options:

cancelled with effect from | All Unvested Options as
on dat




the date of separation from
the Company.

‘termination shall stand
cancell ed with effect
from date.

rrslgnllion/ wnrkaton,

Temination of
employment due to
‘misconduct,fraud or due
1o breach of policies or the
terms of employment

“Allthe Vested Options and.
all the Unvested Options
shall stand cancelled with
effect from the date of such
termination.

‘Allthe Vested Opions
and all the Unvested
Options shll stand
cancelled with effect
from the date of such
termination

Death

Vested Options:
Al Vested Options may be
exercised by the Partcipant’s
nominees/ legal heirs
pursuant to Sub-clause 8.3.

Unvested Options:

Al Unvested Options, as on
the date of death, shall vest
immediately and c

exercised by the Participant’s
nominees/legal heirs,in the
same manner prescribed for

Vested Options:

All Vested Options may
be exercised by the
Participant’s exaloca
legal heirs within Twelve
(12) months from the.
date of such death.
Unvested Options:
Al Unvested Options, as
on the date of death, shall
vest immediately and can
be exercised by the

Permanent Incapacity

Vested Options. Partcipant’s nominees/
legal heirs, in the same
manner prescribed for
Vested Opiors.

Vested Options: Vested Options:

All Vested Options may be
exercised by the Participant,
ursuant to Sub-clause 8.3

Unvested Options:
AllUnesied Optors, s on
the date of

Incpaciy, shall v
immediately and can be
exercised by the Participant,
in the same manner
prescribed for Vested
Options.

All Vested Options may
be exercised by the
Participant, within
Twelve (12) months
from the date of
Permanent Incapacty.

Unvested Optior

Al Unvested Options, as
onthe date of Permanent
Incapacity, shal vest
immediately and can be

exercised by the
Part the same




-

‘manner prescribed for
Vested Options.

Vested Options:

Al the Vested Options shall
stand cancelled.

Vested Options:

All the Vested Options
shall stand cancelled.

Partcipant or not, and such
decision shall be final and
inding.

\y | Abandonment of
employment Unvested Options: Unvested Options:
Allthe Unvested Options | Allthe Unvested Options.
shall stand cancelled. shall stand cancelled
Vested Options: ‘ATl Vested Options as on
; date of such Retirement
Al Opionsgranted ey b -l e cxercisd by he
O g P2 | Paicipant within the
pumam oAl Exercise Period
Unvested Options: ‘mentioned in Clause 8.1
All Unvested Options as on
the date of Retirement would | All Unvested Options as
continue to Vest in onthe date of Retirement
inue to Vest
vesting schedules even after | in accordance with the
the Retirement unless original vesti
Vi) | Retirement by the |sohe o fecibe
Committee in accordance | Retirement unless
with the Company's Policies | otherwise determined by
and provisions of the then | the Committce in
prevailing Appli accordance with the
Company’s Policies and
provisions of the then
prevailing Applicable
Laws. Such Vested
Options shall be
exercised within 3
(Three) months from
the date of such Vesting.
Vested Options: Vested Options:
“The Commitiee will decide | The Committee will
‘whether the Vested Options | decide whether the
iy | OerRessons Apat rom | on the i fseparation cn. | Vested ptions on the
ioned above i

date of separation can be
exercised by the
Partcipant or not, and
such decision shall be
final and binding




Unvested Options: Unvested Options:

st working day of the the last working day of
sta

nd P

:ancellcd from such date stand cancelled from
unless otherwise required by | such date unless

lheAwhuhlc Laws. uired by the

otherwise req
Applicable Laws.

T
|
All Unvested Options on the | All Unvested Options on

83,

In connection with the oceurrence of a Liquidity Event, the Board shall intimate cach of
the Participants of such a Liquidity Event prior to the consummation of the Liquidity
Event (“Notice of Liquidity Event”). The Notice of Liquidity Event shall specify the
Liquidity Event Date, prior to which the Participant shall have the right, but not the
obligation to Exercise all or any portion of the Vested Options in the Participart. It is
I ise the
or prior to the Liquidity Event Date (except in case of IPO) specified in the Notice of
Liquidity Event and in accordance with this Plan, the Vested Options shall lapse and
shall be treated in accordance with Rule 9.5 herein below. For further clarity, the
Company’s sole bliation i 1o send any Notice of a Liquidity Event a the last known
address of the a Participant by the
Liquidity Event Date,the right to exercise shall lapse without any labiliy or claims on
the Company or ts suceessor.

. Exercise of the Options shall take place at the time and place designated by the

Committee and by executing such documents as may be required under the Applicable
Laws 10 pass a valid tite 1o the relevant Shares to the Partcipant, free and clear of any
liens, encumbrances and transfer restictions save for those st out thercin.

. On Exercise, the Partcipant can suhmnhc 10 the Shares on the full payment of the

Exercise Price and taxes, if any, required to be deducted by the Company in respect of
Exercise of the Option, and the Company ot the Soares o Participans afler
‘ompleting the necessary formalities in this regard. Subsequent to allotment and subject
1o Section 10, no Participant should seck to sell or otherwise transfer the Shares until
there is confirmation from the Conpary the listing procedures with respect to the
allotted Shares have been completes

Post Listing, the Shares issued upon Exercise shall not be subject to any lock-in period
> i licable L

the ICDR Regulations, or code of conduct framed, i any, by the Company, and under
the Securities and Exchange Board of India (Prohibition of Insider Trading).
Regulations, 2015




EXERCISE OF OPTIONS AND ALLOTMENT OF SHARES; LAPSE OF
OPTIONS

Subject to Rule 8, an Option may be exercised, in wholc or in part. An Option may not
be exercised fora fraction of a Share.

An Option may be exercised by a Participant giving notice in writing 1o the Company in
or substanially in the form st out in Schedule C, subject to such modification as the
Committee may from time to time determine. Such notice must be accompanied by full
payment for the Aggregate Exercise Cost in respect of the Shares for which that Option
is exercised and any other documentation the Committee may require. An Option shall
be deemed to be exerciscd upon receipt by the Company of the said notice, duly
completed at the Aggregate Exercise Cost.

Subject t0 such d action of any competent authority under any
regulations or enactments for the time beii ‘may be necessary and subject to
the compliance with the terms of the Plan and Constitution, the Company shall, as soon
as practicable after the Exercise of an Option, allot the relevant Shares or procure the
transfer of existing Shares (which may include where desired, any Shares held by the
Company in treasury) to the Partcipant and where required, dispatch the relevant share
certficates by ordinary post or such other mode as the Board may deem fit to such
Partcipant

Shares acquired on Exercise of an Option shall:

be subject to all the provisions of the Constitution, as amended from time to time;
and

rank in full for

the Record

in (¢) herein below) for which is on or afler the relevant date upon which the

Participant s entered as a member in the Company's Register of Members, and

shall in all other respects rank pari passu with other existing Shares then in issue.

No adjustment will be made for dividend or other right for which the Record Date

s prior to the date on which such Participant’s name is entered in the Company's
Register of Members, except as provided in Rule

(© "Record Date" means the date fixed by the Company for the purposes of

10 dividends 1o orrights of holders

of Shares.

lapse or

in accordance with this Plan, shall be brought back 1o the Options pool as mentioned in

Rule 1.1 and e Commitc may ke any cion i egad o schcanclled Options
it decms i, including graning the said Options to any other Employee b

gibilty set by the Company. It hereshll b o further




2

2

. Inthe event

obligation of the Company Participant
lapsed or cancelled Opions.

RESTRICTIONS ON TRANSFER OF SHARES

Once the Participant has exercised his Vested Options and subscribed to the Shares, he
shall not sel or enter into any arrangement akin t0 a sale of the Shares with any person
(“Third Party Buyer") except with the prior approval of the Board. If any purported
sale or arrangement amounting (o a sale s entered into with a Third Party Buyer which
is not permitted hercin shall not be binding on the Company, and the Company may
refuse o register such a transfer

Post Listing, this Clause shall be redundant.

WINDING-UP OF THE COMPANY; MERGER OR CHANGE IN CONTROL

the
P.mupem a5 s00m a5 practeabl pror {0 th effctive date ofsuch proposed winding-

p. I an order is made for the winding-up of the Company on the basis ofits insolvency,
a Opions, 0 the extent unexercised (both Vesied and Unvested Options), shalllapse
and
eole f . e et of s e kot volntary winding-up (otber than for
Vested and
Unvested Options) on the date !nllmg xmmmmxy prior to the date of the passing of the
resolution of such winding-up, shall lapse and become null and void.

Notwithstanding the provisions of the Plan, i the event of a merger of the Company
with or into another corporation, or a Change in Control, the Committee may in its
absolute discretion, permit an exchange of the Participants nexercised Options
(whether Vested, Unvested, or both) for new options in the suceessor corporation at a
prescribed exchange ratio on terms substantially similar o those set out in the relevant
Letter of Grant, provided that the Participant shall be permitted to Exercise its Vested
Opions prior to the consummation of such Liguidity Event; or

. In the event that the successor corporation in a merger or Change in Control refuses to

pemit an exchange of the Participant’s unexercised Options (whether vested, unvested,

or both) for new options in the successor corporation as described in Rule 112, the

Committee may in its absolute discretion, determine any of the following:

@ al P tshall stand
cancelled in such manner to be determined by the Commitiee i it sole discretion
and may take place simultaneously with such merger or the Change in Control or
immediately prior to merger o the Change in Control; and

(b) all the Vested Options shall become immediately exercisable for a prescribed
period prior to the date the Change in Control or merger occurs as may be




s

determined by the Committee.

Plan,

an exchange of the an:lpumx Vesid Opions fr e opons in te sucocssr

‘governing an Option
do not permit such ¢x¢halvge, then the. Cnmmn\lee, iinits discretion, may provide for the
cancellation of the Vested Options on the date the merger or Change in Control oceurs

pr
equivalent in kind and value to those shares and other sccurities that the Participant
would have received if he / she had held on record the Shares immediately prior to such
merger or Change in Control. Further all the Unvested Options shall stand cancelled;

Ifa the event of or Ch Control,
the Committee will nour) the Participant in writing that the Vested Options will be flly
enercsabe fora erod of ime s dtermined by the Commiteeand o the exent that
an Vested Option is not iod, it shall

oid fo o consdertion,unless otherwise dtermied by the Commitice;

(Rules 11210 115,
optons i e s cmporaion 5 describedin Rulc e, fo"n\ung the merger or
ange in Control, the options or rights granted to the Participant by the successor
Lnrpﬂmlinn (the "Suceessor Options or Rights") confers on such Partcipant the right
o purchase or receive, for each Share subject to the Unvesied Options held by the
Participant immediately prior to the merger or Change in Control, the equivalent
consideration received in the merger or Change in Control by holders of Shares for each
Share held by such holders on the effective date of the transaction (whether such
consideration takes the form of shares, cash or other securities or property, and if the
holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding Shares).

LONG LEAVE

Unless the he vesting of d to Employces
under the Plan will be suspended lmmedmely (ullowmg the commencement of any
unpaid leave of absence approved by the Company or Subsidiary Company.

Employee will not cease to be an Employee in the case of (s) any leave of absence
appmv:d by the relevant Company or (b) transfers between locations of the relevant
Subsidiary Company or between the Subsidiary Company or any successor.

AUTHORITY AND CEILING

The shareholders of the Company by way of ordinary resolution dated 24* February
2023 approved the Plan, authorizing the Committee to grant not exceeding 9,50,000/~
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134
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136

(Nine Lakh Fifty Thousand Only) Options to the eligible Employees in one or more
tranches, from time to time, which in aggregate shall be exercisable into not more than
9,50,000/- (Nine Lakh Fifty Thousand Only) Shares, with each such Option conferring
a right upon the Employees to apply for one Share in the Company in accordance with
the terms and conditions as may be decided under the Plan.

m maximum number o Options under Plan that may be grantedto cach Employee o
1,00,000/- (One L ptions at

nmenl of Option.

If any Option is terminated, expires or becomes un-exercisable without having been
excreised in full, the unissued Shares that were subject to such Option will become
available for future grant under the Plan (unless the Plan has terminated).

Where Shares are ssued consequent upon Excrcise of an Option under the Plan, the
maximum number i
131 of such Sh od.

Prior approval of sharcholders by way of special resolution shall be obtained in case the
Grant of Options to any identified Employee, during any one year, is cqual o or
exceeding one percent of the issued capital (excluding outstanding warrants and
conversions) of the Company at the time of Grant.

Post the Listing, the Company shall not make any fresh Grant which involves allotment
or transfer of shares to its Employees under the Plan unless the Plan is in conformity
with the SBEB Regulations and ratified by its sharcholders.

ADJUSTMENT EVENTS.

In the event that any dividend or other distrbution (whether in the form of cash, Shares,

olhr sccuriis or other property or otherwisc). ecapializaton, share splis, reverse
share tion, mergers, consolidations, slit-up, spm—um

xchange of Shares ities of the Company, corporate

structure of the Company ¥

of profits or reserves or rights isue, reduction, subdivision, comolidation, disviion

o otherwise), then:

(@ the Exercise Price of the Shares and/or the number of Shares comprised in an
Option 1o the extent unexercised; and/or
(b)  the number of Shares over which future Options may be granted under the Plan;

shall be adjusted in such manner as the Committee may determine in ts sole discretion
o be appropriate in order to prevent diminution or enlargement of the benefits or
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‘potential benefits intended to be made availablc under the Plan.

Unless the Commitiee considers an adjustment 10 be appropriate, the issue of securities

of ssued Shares purchased or acquired by the Company by way of a repurchase of such
Shares undertaken by the Company pursuant to the provisions of the Act during the
period when a share purchase mandate granted by sharcholders of the Company
(including any renewal of such mandate) is in force, shall not normally be regarded as a
circumstance requiring adjustment.

Upon any adjustment required to be made pursuant 1o this Rule 14, the Company shall
notify the Participant (or his duly appointed personal representatives, where applicable)
in writing and deliver to him (or his duly appointed personal representatives, where
apphcub]c7 a statement sctting forth the Exercise Price thereafler in effect and/or the

mber Shares thercafer to be issued on the Exercise of the Option. Any adjustment
bl take fTet upon such witen nifcton being given

CONDITIONS UPON ISSUANCE OF SHARES.

Shares will not be isued pursuant o the Exercse of an Option unles the Exercise of
Applicable
Laws and will be further subject to the approval of counsel/advisor for the Company
With respect to such compliance. The inabiliy of the Company to obtain authority from
any regulatory body having jurisdiction, which authority is deemed by the Company's
counsel/advisor to be necessary 10 the lawful issuance and sale of any Shares under the
Plan, willreleve the Company of any liabilty i respect of the flure to issue or sell
such Shares as to which such requisite authority has not been obtained.

ADMINISTRATION OF THE PLAN

. The Plan shall be administered by the Committee in its absolute discretion with such

powers and duties as are conferred on it by the Board of Dircctors of the Company,
provided that no member of the Committee shall participate in any deliberation or
decision in respect of Options to be granted to him or held by him. Without prejudice to
the generalty of the foregoing, subject o the provisions of the Plan and the approval or
consent of any competent authority under any regulations or enactments for the time
being in force as may be necessary, the Committee will have the authority i its sole
discretion o;

Empl y

from time to time be granted hereunder;
determine the number of Shares to be covered by cach Option granted hereunder
and to approve the forms of agreement for use under the Plan

determine the terms and conditions of any Option granted hereunder. Such terms
and conditions include, but are not limited to, the Exercise Price, the time or times




[0}

=]

)

hen the O
any vesting acceleration or waiver of forfeiture restrictions and any restiction or
limitation regarding any Option or the Shares relating thereto, based in cach case
on such factors asthe Commitce n s sole discreton, wil d:lcmune,
determine the treatment of Options (includi of the Unvested
Options) upon a Change in Control or merger n accordance iRl 11

" o " s

g Period,

2 terms o
or administration of Opions;
the conditions under which Options vested in an Employee may lapse in casc of
eminaion of employment for misconduct;

 procedure and terms for the Grant, Vesting and Exercise of Option in case of
mmap.ms who are on long leave;

e, continue, extend Vesting

f any Options, including with respect 10 the period ollowing Paricipant’s
termination of service with the Company o the Subsidiary Company;
amend, modify, extend, cancel, renew, re-price or otherwise adjust the Exercise:
Price of, or grant a new stock option in substitution for, any Option or to waive.

upon the Exercise thereof;
impose buy-back of Shares or cancellation of Options in the case of unexercised
Opions by the Employees;

P making corporate
actions including, without limitation, merger, sale of division, share split /
consolidation, rights issues, bonus issues, reduction of capital and buy back of
Shares;
correct any defec, rectify any omission or reconcile any inconsistency in the Plan
or any Letter of Grant and to make all other determinations and take such other
actions with respect 10 the Plan or any Option as the Commitice may deem
advisable 1o the extent consistent with the Plan and Applicable Laws;
prescribe, modify and alter the mode of payment of the Exercise Price (cheque,
demand draft, deduction from salary, or any other mode):

. 3

end w 1
lud purpose of

satsfying applicable foreign laws; and

determine any matter pertaining or pursuant to the Plan and any dxsmm: and

uncertainty s 1o the interpretation of the Plan, any ule rgulation or proc

thereunder or any rights under the Plan.

2. Neither the Plan nor the Grant of Options under the Plan shall impose on the Company
or on the Comi

tec any lability whatsoever in connection with any decision or

16.3. Any decision or determination of the Committee made pursuant to any provision of the




Plan shall be final, binding and conclusive.

NOTICES AND COMMUNICATIONS; INFORMATION TO PARTICIPANTS

Any notice required to be given by a Participant to the Company shall be sent or made
to the registered office of the Company or such other addresses (including electronic
‘mail addresses) or facsimile number and marked for the attention of the Commitiee, as
may be notified by the Company to him in writing.

172, Any notices
b made betweon the Company and te Pariipant sall be given or made by the
Committee (or such person(s) as it may from time to time dircct) on behalf of the
Company and shall be delivered to him by hand or sent to him at his home address,
electronic mail address or facsimile number according to the records of the Company or

the last known address, electronic mail address or facsimile number of the Partcipant.
Thc e P shall be solely responsible for providing a prompt written notice to
 in case of any change in Partcipant’s address, electronic mail address or

l'acwm]e number. The Participant undersands tht alure 10 provide prompt notice of

required t0 be given (o a Participant with respect to the subject matter hercin.

17.3. Any notice or other communication from a Participant to the Company shall be
irrevocable, and shall not be effective until received by the Company. Any notice or
‘communication from the Company 10 a Participant shall be deemed o be received by
that Paricipan, when lefta the address specifiedin Rule 17.2 or, if sent by post,on the

‘posting or, if sent.

on the day of dispatch.

4.1t shall be the ensure that all in
any ot o oter cnmmumuum\ from such Panicipan o he Company (individually
d collectivel . , true and correct,

5. The Company's records of the Communications, and its record of any transactions
‘maintained by any relevant person authorized by the Company relating to or connected
with the Plan, whether stored in electronic o printed form, shall be binding and
conclusive on the Participant and shal be conclusive evidence of such Communications
and/or transactions. Al such records shall be admissible in evidence and the Participant
shall not challenge or dispute the admissibilit, reliability, accuracy or the authenticity
of the contents of such records merely on the basis that such records were incorporated
and/or set out in electronic form or were produced by or are the output of a computer
system, and the Participant waives any of his rights (if any) t0 50 object.

17.6. Any provision in these Rules requiing a Communication o be signed by a P-nlclnlnl
an electronic C by




82,

83,

line act, procedure or routine designated by the Company to signify the Partcipants
intention to be bound by such Communiction.

“The Company will provide to cach Partcipant and to cach individual who acquires
Shares pursuant to the Plan, not less frequently than annually during the period such
Participant has one or more Options outstanding, and, in the case of an individual who.

“The Company will not b d
1o provide such statements to key Employees whose duties with the relevant Company
assure their access 1o equivalent information.

MODIFICATIONS TO THE PLAN

Any Company may by special resolution ofits sharcholders vary the terms of the Plan
for Opons gt bt 0 vt cxcrisd by he emploes, s vaon b o

vary i tomn of e Elm, 1 e sy ey mqulrcmcw\ls and subject to
‘compliance with the Applicable Laws.

“The Company may re-price the Options, which are not excrcised, whether or not they
have been vested, if the Plan is rendered unattractive due to fall in the price of the shares.

Provided that the Company ensures that such repricing is not detrimental to the interests
of the Employces and approval of the sharcholders by a special resolution has been
obtained for such repricing.

TERMS OF EMPLOYMENT UNAFFECTED
The terms beaflected by

Plan, which shall neither (orm part of such terms nor entitle him to take into account
h s

‘employment for any reason. For the avoidance of doubt, nether the Plan nor any award
granted pursuant to the Plan will confer upon any Partcipant any right with respect to
continuing the Participant's employment with the Company or Subsidiary Company.
DURATION OF THE PLAN

“The Plan shall continue to be in force until (i it termination by the Committee as per

issuance under the Plan have been issued and exercised, whichever is carlier.

“The termination of the Plan shall not affect Options which have been granted and
accepted, whether such Options have been exercised (whether fully or partially) or not.




2. TAXES

All axes (including income tax) arising from the Exercise of any Opion granted 1o any

Paricpant under e Plnshall b bom b htPaicpant Prir o te ey ofany
the Company wil

the igh o detuct oo wllhmld or e  Prciunt b e o tho Company, an

(or the Exercise Ihcmﬂn o o, 3 sl dcreion pursuant to such
procsas 5 1.y specy e o e il cmin n bt o vl
allow a Pa
ol nder the Plan, n Sharesshall b o o any Pardipant s ay tax
bl

COSTS AND EXPENSES OF THE PLAN

Saveforthe xRl 21 s sch e coss £ expres capry
provided in the Plan o be payable by the Partiipants, all fees, costs and e

e by the Company . slion o the Pan incuing bt n e 10 h
costs and I e all  issue, or transfer, of Sh ©
the excrcise of any Option shall be borne by the Company,

23 DISCLAIMER OF LIABILITY

proy Company
shll ot under any circumstances b held lisbl forany costs, losses, expenses and
damages whatsoever and howsoever arising in any event,including but not limited to
the Company's elay in issuing, lloting or procuring the transfe of the Shares

Furthermore, although the Company may endeavor to qualify the Options under this
Plan tax

jurisdictions, the Company makes no representation, warranty or covenant 1o that effect
and expressly disavows any representation, warranty or covenant to maintain favorable

treatment, inthis
Plan. The Company shall have no obligation 1o have regard to the potential tax
consequences on Partcipants under this Plan,

Accounting and Disclosures

The Company shall follow the IND AS 102 for Employee Share-based Payments and/
orany elevant Accounting Standards as may b prescribed by he Intitue of Charired

India or any . including the
disclosure requirements prescribed therein

Post Listing, the C




8.

as prescribed under Regulation 15 of the SBEB Regulations.

Cert

te from Secretarial Auditors.

Post Listing, the Board shall at each annual general meeting place before the
Auditors of the Company

resolution of the Company in the general meeting.
DISPUTES

Any disputes or differences of any nature arising hereunder shall be referred to the
Committee and its decision shall be final and binding in all respects.

GOVERNING LAW
The Plan shallbe governod by, and conirued i accodance with the lws ofIndia. The

Participants, by
1o the exclusive jurisdiction of the courts of India.

MISCELLANEOUS

‘The acceptance of the Grant s entirely voluntary and the Company or the
‘Committee, does not guarantee any return on Shares.

By accepting a Grant, a Participant expressly acknowledges that the grant of Option
does not consttute guarantee or continuity of employment and the Company shall
reserve the right o terminate the employment of Participant with the Company in
accordance with the terms of employment. Partcipant shall be decmed irrevocably
10 have waived any entitlement, by way of compensation for loss of office or
otherwise howsocver, to any sum or other benefit to compensate him for loss of any.
ights under this Plan.

A Participant shall, before aceepting a Grant, obtain all necessary consents, i any,
that may be required to enable him 10 accept the Grant and the Company to allot and
issue to him in accordance with the provisions oftis Plan, the Sharcs due to be
alotted and issued upon the Exercise of his Vested Options. By accepting a Grant
and/ or submiting the Exercise form, the Paticipant thercof is decmed fo have
ompany,tat dallschconsens
fa Grant by a

this
Partcipant

“The Participant shall have no rights as a sharcholder until the name of the Participant
has been entered in the register of members of the Company as the holder of the.




‘Shares provided hereunder o such Participant. Participation in this ESOP shall not
be construed as any guaranice of etum on the equiy investment. Any loss duc to
fluctuations in the market price of the equity and the risks associated with the
investment are that of the Participant alone.

“his Plan shllnot confer on any person any gl r cquitablerightsagainst the
mpany, dircetly or indirectly, or 10 any cause of action at law or in cquity
agﬂmxl the Company.

“The Participant shall not divulge the details of the Plan and/or his holdings to any
person except with the prior written permission of the Board of Directors, unless so
required to do under any statutes or regulations applicable to such Participant

“This Plan constitutes the entire document in relation to its subject matter and
supclu:dua all prior agreements and understandings whether oral or writen with
pt the grant of Shi ided in the

respect
o Agreement.




SCHEDULE A
FORM OF LETTER OF GRANT

Date: < Letter date>

<Name >,

Subject: Grant of Options.

Dear < Name >,

mited

It gives me immense pleasure that management of Smartworks C paces
(“Company”) has decided to allot you < Option > Options of the Company, subject to the terms
and conditions set out in the Smartworks Coworking Spaces Limited Employee Stock Option
Plan (“Plan”). Capitalized terms used, but not defined, herein shall have the meaning ascribed
0 such terms under the Smartworks Coworking Spaces Limited Employee Stock Option Plan.

The details of Options being granted to you under the Plan as determined by the Board of
Directors of the Company are as below:

Grant Date: - < Grant Date >
Number of Options granted: < Option >
Number of shares per Option: 1
Exercise Price per option: INR _

Subject to the terms and conditions specified in the Plan and subject to your continued
employment with the Company. the optons granted to you as above shall vest as per the
10 fulfilment of the

Vesting Schedule: Under the ESOP Plan Name, Vesting of the Options willtake place in the
following manner:

Vesting Date ‘Number of Options
DD-Month-vY, X
DD-Month-vY 3
DD-Month-vY. 3
DD-Month-vY X

“Terms and Conditions




i

The offer is made 1o you personally and may be accepted only by you, on or before the
date mentioned as per point 2 below.

Should you wish to avail of the benefit of this Smartworks Coworking Spaces Limited
Enployce Sock Option Plan, kindly convey your accepance by logging-in (0 he
anline platform and clicking “Accept” on the platform not on the
30th day from the Grant Date. By electronically accepting an etter and
the documents enclosed, it shall be understood that you have et it nd s
and conditions of the offer pursuant to the Plan and you understand, recognize, agree,
acknowledge and abide to the same. It s also mandatory for you to include your
nominee details on the Capdesk platform.

Failure to accept the offer on or before 30 days from the Grant Date, shall unless
determined by the Board of Directors of the Company, be deemed to be a rejection of
the offer and any acceptance reccived afier 30 days of Grant Date shall not be valid.

On acceptance of the grant through the online platform, you shall be deemed to have
irtevocably waived any nitlement, by way of compensation for loss of office or
otherwise howsoever, 1o any sum o other benefit o compensate you for loss of any
rights under the Plan

“The Commitce of the Company may not vest any of the Options granted or vest such
lesser number of Options already granted, in the event it i found that you have not
complied with the terms and conditions of the Plan.

The 2 ptions granted (“Exercise Period) shall
the Committee or as per the Plan.

(.cngmummns on receiving this offer, which comes to you in recognition of your continuous

towards improving the business resuls of the Company. We are confident that you

i continue to contribute to the activities of the Company with a sense of ownership and
commitment. Your enthusiasm and the spirit to excel will have a positive impact on the
performance and image of our Company.

For Smartworks Coworking Spaces Limited

Authorised Signatory




SCHEDULE B
ACCEPTANCE FORM
CONFIRMED AND ACCEPTED

Lie read the Grant Leter and the Smartworks Coworking Spaces Liitcd Employee Sock
wiedg

ot
conditonsand ccept e grant of e Options.

Employee Name & Signature




SCHEDULE C

FORM OF EXERCISE OF OPTION
Total number of ordinary shares
(the "Shares") offered at INR. for each
Share (the "Exercise Price”) under the
Planon (Grant Date)

Number of Shares previously acquired thereunder

Outstanding balance of Shares to be acquired
thereunder

Number of Shares now to be acquired

To: The Committce,
‘Smartworks Coworking Spaces Limited Employee Stock Option Pla
Unit No. 303-310, Vardhaman Trade Centre, Nehru Place, New. - 110019

Pursuant to your Letter of Offer dated thereof, | hereby
e the Option to acquire Shares in Smlnworks Cuwurkmg Spaces Limited
(the "Company") at INR. for each Share.

Tenclose a *cheque/cashier's order/banker's draft/postal order no. f
INR i payment for the total number of the said Shares now o be acquired.

Lagree to acquire the said Shares subject to the terms of the Letter of Offer, the Smartworks
Caworking Spaces Limited Employee Stock Option Plan and the Constitution.

1 declare that | am acquiring the said Shares for myself and not as a nominee for any other
person.

Name i full

Address

Nationality




*NRIC/Passport No.

Signature

Date
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