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1.2

1.2

13

1.4

accordance with the scheme clause 8. 2

In accordance with the scheme of arrangement cum demerger sanctioned by

the High Court  of Judicature, Madras . in respect. of Polaris Financial
Technology Ltd vide its order dated 15" September 2014 the product
husiness of Polaris, got demerged to INTELLECT DESIGN ARENA LIMITED
and the services business of Polaris, the Demerged Company continued to
exist with Polaris. The effective date of the scheme is 25% September 2014. In
_ ' the option hoiders of Polaris, the
Demerged Company are to be allotted options in the resultant company. In

-~ accordance with the same this ASOP 2004 has been formulated. The cut off

date for determining the associates eligibie for options under ASOP 2004 is
8" October 2014 S C 5 .
One' of the prime objectives of INTELLECT DESIGN ARENA 'LIMITED
[H\ITELLECT ] has always been to bring about Associate participation in the growth
and prospects of the company and to give effect to the Scheme of Arrangement cum
Demerger approved by the Hon'ble High Court vide its order “dated 15%
September2014.. : - S _

The objective of this ASOP 2004 js encourage ownership of H\ITELLECT- équity by
its associates on an 'ongoing basis. o '

 This document sets_out the features of the ASOP 2004, the benefits accruing to the

associates under this new Scheme, the duties and responsibilities of the beneficiaries
as also the procedures to be foliowed, The document shal] serve as a reference for the
administration of ASOP 2004. This document should be carefully read and
understood and the procedures prescribed diligently observed for availing the benefits
under ASOP 2004. o T :

This ASOP 2004 will come into effect from 9 October 2014 T

Unless the chnz_?ext otherwise requires,

2.1

“Associates” means -associates (including the Directors whether Whole-time
Directors or not) of the erstwhile Orbitech Solutions Limited and who continued
to be the -associates of Polaris Financial Technology. Limited, -its holding/
subsidiary companies and becoming associates ‘of INTELLECT in India or
outside India and or its subsidiary company(ies) or employed by Polaris and shall
include all directors, whether whole-time or not, but shall exclude: '

' a) an associate who isa promoter or belongs to the promoter group
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2.4

25

2.6

2.7

2.8

b) a director who eithier by himself or through his relative or through any body-
corporate, dlrectly or.indirectly holds more than 10% of the outstandrng equity
~shares of the company and _ _

c) an assoc1ate as defined in (i) & (ii) above of a subs1d1ary, in- Indra or outside
Ind1a of the company or Polaris, the demerged company ' :

d) . Any other associate, who under any law or. regulatlon not entltled to .
par1:101pate 1n the Scheme : S - -

HoWever; Assodates of Polaﬁs tvill be aigible fo'r' options under Category A 'only. -

"ASOP 2004" .or "thls Scheme" rneans the Assoc:ate Stock Opt1on Plan 2004 of | B
L INTELLECT as set out hereunder and shall include any alterations, amendments
. modrﬂcatlons or vanatlons made thereto from tnne to t1me = L

“ASOP Shares” means shares ar1smg out of exercise of optmns granted under
ASOP 2004 ) _

"Assocxate Compensatlon" ‘means the total cost 1ncurred by the company

towards Associate compensatron including basic salary, deamness allowance, other
allowances, bonus” and  commissions. including - the value of all. perquisites

- provided, but does not inchude fair value of the-options granted under the Scheme

and the d1scount at which shares are Issued under an Assocjate Stock Optlon Plan.

"Company" . or "INTELLECT DESIGN 'ARENA LIMIT.ED" or
“INTELLECT" or ‘means INTELLECT DESIGN AR_ENA LIMITED

mcorporated under the Companies Act 1956, under the name of "Fin Tech Grid -~~~ =~ -

Limited" represented by CIN - U72900TN201 1PLC080183 having its registered
office at “POLARIS House”, 244 Anna Sala1 Chennar 600 006 and shall Include e

: -1ts successors-ln-mterest and a581gns

'"Court Order" means the order 1ssued by the- H1gh court of Judicature at

Madras, dated 15% September2014 for the Apphcatlon No.284 of 2014 made by
Polaris, the Demerged Company

| "Effectlve Date" the date on whrch the Scheme of Arrangement cum Demerger

came 1nto force

' "Exerclse" means makmg of an appl1cat10n by the employee to the cornpany for

issue/transfer of shares against options vested in him in pursuance of the ASOP
2004, in the prescrtbed manner, along with Exercise Price. :

1 gnalietnl g[iqr'lntellect Design Arena Limited -
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2.9

2.10
2.11

2.12

2.13

2.14

2.15

216

"Exercise Period" means the time period after vesting within which the

employee should exercise his right fo apply for transfer of shares against the
options vested in him in pursuance of the ASQP 2004,

"Exercise Price™. means the price payable by the Associate for exercisiﬁg the
option granted to him in pursuance of ASOP 2004. L o

SEBI Guidelines.

"Grant" means issue of the'option's to Associates enabling them to purchase the
shares' of INTELLECT under_ the ASOP 2004. Also it includes the options

granted in pursuant to the court order to the option holders of Polaris Financial

Technology Ltd under ASOP 2004 scheme 4s on the ‘cut off date who were

allotted options under Intellect -

"Indép'endént Directors" means a director of the company, not being a whole
time director and who- is neither a promoter nor belongs to the promoter group of
the company and who satisfies other criteria for independence as per applicable

SEBI guidelines and as per the, provisiOns of the CdmpanieS'Agt 2013 and ahy
notifications or clarifications issued uhder any law from time to time.

- .“Il.jtrin'sic Value” means the excess of the market price of the share at the date of
grant of the option under ESOS over the exercise price of the option (including

upfront payment, if any)

which the shares of the company are listed. If the shares are listed on more than

“Fair Value” of an option means the fair value calculated in accordance with the

one stock e'xcha_nge, then the stock exchange where there is highest trading .

volume on the said date shall be considered or as may be defined under the SEB]

 guidelines and amended from time to time, . In respect of options. granted before

the shares are listed in recognised stock exchanges in India, the Market price shall
mean 28% of the Market price of Polaris, the Demerged Compan_y_ as on the
effective date. - - L in rigige - SRR o




2.17

2,18

219

' ""Nominee' or "Nommees" means, the spouse, any ch11d of the Assoc1ate or any

other person nommated by the Associate as provrded heremafter

"Optior" or “Associate. Stock Optlon” means a right but not an obligation

" . granted to.an Associate in pursuance of the ASOP 2004 to purchase at future date -

shares of the Company ata pre-determmed pnce

"‘Perlod of Servnce” or: “Serv1ce” or its’ grammat1ca1 equrvalent mcludes thef o
- aggregate period of employment Or Service as an associate or service as a ‘director

in INTELLECT or in Polaris, the demerged company or therr subsrd1ary(1es). .

. company(1es) inor outsrde Indra -

220

- 2.21

222

2.23

“Promoter » means - o ; .
1 the person or persons who are in'over — all control of the company or
‘ Polans the Demerged Comipany
ii. “the person or persons who. are mstrumental in the formation of the
company. or Polaris, the Demerged company or program pursuant to

.. which the shares were offered to the public
iti. The person or persons named in the offer document / mformatxon

' memorandum ﬁled with Stock exchanges as ‘promoter(s).

Provided that a dlrector or officer of the company who is actmg as such only in
profess1ona1 capacny will not be deemed tobea promoter ' : '

_Where a promoter of the company is a body corporatc the prornoters of that body _
corporate shall also be deemed to be promoters of the company :

"Promoter Group” means (a) 1mrned1ate relatlves of the promoter (1 e. spouse

of that person; or any parent, or child of the. person or of the spouse); (b) persons -
. whose shareholding is aggregated for the purpose of disclosing in any document,
filed before a statutory or any regulatory authorlty for any purpose as

‘ "‘shareholdmg of the promoter group

“SEBI Guldelmes” means the Securities “and’ Exchange Board of Indra
(Employee Stock Option Scheme: and Employee Stock Purchase Scheme).
Gu1dehnes 1999 as amended or replaced from time to time.

. "Share"r means “equity shares and seCurities. ' convertible' into_ equity shares
representing underlying equity shares or securities convertible into equity shares.

Fo- ~ " -"ect Design Arena Limited
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2.24

2.25
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2.29

; - employee secures the right to apply
for transfer of shares of the company against the options granted to him in
pursuance of ASOP 2004, ‘

"Vesting" means the process by which the

"Vés__ting pefib'd" means the period elapsed between the date of grant and the
date of vesting of the option granted to the employee. |

“Orbitech. Employees Welfare Trust” or “Trust” means the employee trust

originally set up to hold shares in the erstwhile ‘Orbitech. Solutions Ltd for the

“benefit of the employees of Orbitech Solutions Ltd (OSL) which now holds shares

of INTELLECT DESIGN ARENA LIMITED allotted to it, against the shares of

OSL held by it, on account of merger of OSL with INTELLECT Software Lab

“Trustees of the. Orbitech Employee -Welfa'.ré‘ Trust” or “Thus;tee?_" means.the
trustees appointed to administer the Orbitech Employees Welfare Trust from time
to time. . S : ' -

Unless the context otherwise requires, ‘words employed: in the masculine gender
shall include the feminine also and words employed in the singular shall include’
the plural. ' o : o

Words not deﬁné_dr herein shall have thc. samé meéning as have been assigned to
them in the SEBI Guidelines. o ' -

3.1

- Nomination and Refmuneération & Cbmpenéatibxi Committee shall presently

consists of

Dr.. Ashok Jhunjhunwala
Mr. V Balaraman

" Ms. Aruna Rao

‘Mr. Arun Jain

The Board of Directors of the Cdrﬁpany shall have the power to reconstitute the
Nomination Remuneration and - Compensation Committee Nomination and

. . N

Remuneratioh & Compensation Committee from time to.time,

The Nomination and Remuneration & Compensation Committee shall meet at such

intervals as may be required for the purpose of administering ASOP 2004 and shall
consider inter alia the following issues:. ' '
" For Intelleet Besign Arena Limited
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a 'number of stock optlons to be granted to the Associates in the ag gregate for the
year -

‘o the total quantum of incentive to be offered in the form of ASOP 2004 during the
year based on the link to performance of the cornpany compared to the mdustry

o, selsction of Assoclates m each Grades who shall be ehglble for opttons under‘

ASOP 2004

a, ‘the 0. of optlons per Assomate every year under the ASOP 2004 for the ehglble_ -

Assoclates

0 review of the ASOP 2004 annually and recommend approprrate changes in the terms -

and cond1trons of the ASOP 2004 if ¢ any, to the Board of D1rectors '

o Review such dlsclosures as may be requn"ed to be g1ven 'under SEBI Guldehnes and
other leglslatlons o : : .

‘- o Changes would be r'eCornmended in case. .

a. ,'the cutrent scheme does not fulﬁll the obJ ecttves set out for the ASOP

- 2004.
b. there are changes in leg1slat10n wh1ch need to be 1ncotporated in the

ASOP 2004,
c. such changes fac111tate 1mp1ementat10n of the ASOP 2004

o d ‘such changes are for the welfare of the Assocmtes

3.2 The Nommatlon and Remuneratton & Compensatron Comrmttee may from tnne
'tot.lme-. L S

a. Amend vary or mod1fy the terms and condltlons pertammg to-the grant of optlons

the pncmg of optlons issue or allotment of equxty shares or warrants pursuant to-

the options. :

b. Make adjustments as may be required and to the extent permissible in law for
_ dividends bonus and other rights and accretions to thé warrants, cptlons or the
equ1ty shares in respect of which optrons have been granted

c. thhdraw, recall cancel or accept surrender of opt10ns/warrants already issued/to

‘be issued, to re-issue. the such w1thdrawn recalled - canceled. or surrendered
opttons/warrants, to issue fresh options in lieu thereof at such price in such
manner during such period in one or more tranches and on such terms ‘and

: condtttons the comrmttee deems fit

d. Fr’ame rules and _regulattons, prescribe forms and issue circulars or orders in
relation to the ASOP 2004 and may from time to time amend recall or replace
such rules and regulations, forms orders and circulars.

~For Int- 17 -~ Arena Limited
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e, Deleg_atéal_l or any of its powers to one or more officers of the Company and/or to
one or more sub-committees

The total number of options granted under ASOP 2004 shall not exceed 8,24,645 '.(Ei'gh't Lakh
Twenty Four Thousand Six Hundred and Forty Five only) options convertible in to shares of
‘Rs. 5each, o o e i}

The Nomination and Remuneration & Cdmpensaﬁqn Committee may cdhstitute oﬁe or more
ASOP 2004 selection committee to enable it to identiﬁf_the‘Associates eligible to participate in
this ASOP 2004 and to help in quantifying the options to be granted to Associates, - |

6.1 No options in respect of shares shall be allocated to the employees- of the erstwhile
Orbitech Solutions Ltd by the Trustess of the Orbitech Employees Welfare Trust
‘otherwise. than in accordance with the directions of the Remuneration and Compensation
Committee. However, the Trustees in consultation with the Nomination and Remuneration
& Compensation Committee of the Company may from time to time prescribe the process

of exercise of the options.- : _

6.2 For making recommendations to the Trustees; the Nomination and Renmneration &
Compensation Committee will use the following criteria for selection of the associates and -
- fixing the number of options-to be granted: L =

‘a) performance of the associate - Co
b} exceptional contribution made by the associate
¢) length of service of the associate : :
d) present grade and compensation structure of the associate
‘¢) integrity and behaviour of the associate S
 f) such other parameters s it may decide,

Seléc_ted associates will have the option to _pﬁrchése, from the Trust, equity shares of the
Company. o - . e
6.3 The Grants will be divided into to two categories as detailed below
Category A — Options grénted in pursuant to the Demerg_er: Séhér.ne% at. 1 option
under the scheme for each option (both unvested and vested but not exercised)
held under ASOP 2004 Scheme of Polaris, the Demerged Company

.+ For Inteyq
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" Category B u'—Genera'l‘-.'Options S

6.4 Options under the ASOP 2004. will be offered to-the selected Associates as per letter of -
offer /information Memorandum given in Form I or any other prescribed form containing -
. the dlsclosures specnﬁed under the SEBI Guldelmes and the followrng detaﬁs :

.4 Name of the Assocxate .
" “b.No.of 0pt1ons being offered &
- ¢, Exercise price of the each optlons
: ‘d Vesting Period and
e. Exercise period - *
f. Category of opt10n R

6.4 The Exercrse Prrce per share w111 be as detalled beIow
Categoty A — 28% of the Grant Price of optrons granted under ASOP 2004 of

Polarrs the Demerged Company

Category B The Grant Pnce per optlon shall be the Market Pnce of the Shares

6.5 The maximim number of optlons granted to any’ one employee in'a year will not _
exceed 1% of the 1ssued Equ1ty Share cap1tal of the Company at the trme of grantmg of

an option .

7.'VESTING PERIOD :

7.1 The vestmg penod determmed by the Nommatlen and Remuneratron &
Compensatlon Committee is as follows on which dates the associates will- have the
“options to purchase the shares from the Trust i in mstallments equal to the percentage

amounts set forth below

Category A Vestmg Schedule w111 be as. deta1led beIow under Category B.
However, the penod during which the associates held such stock options granted

by Polaris, the Demerged Company shall be taken ‘into cons1derat10n for .

. deterrmmng the Vestlng schedule o

_ Category B

First 20%of the Options - One year from the grant date -
Next 20%of the Options - Two years from the grant.date
Next 20% of the Options - Three years from the grant date
Next 20% of the Options - Four years from the grant date

Balance 20% of the Options - five years from the grant date . .ived
Inteltect Desrgn Arena ?_tml
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72 Onthe éxpilj; of the Vé_sting pén'gd and within t_he exercise period, the ‘ass.ociate has
the right to purchase equity shares either in whole or in tranches together with the
provision for payment of the Market Price and applicable withholding of taxes, if any.

81 Inorder o make the ASOP 2004 inore aftractive the management of INTELLECT
- has decided that there shall not be any lock-in period for the shares issued

consequent upon exercising the options under the ASOP 2004. - S

8.2 Thé__Comp'any shall follow the intrinsic method to va}lué the o'p't'_ions". - L

her right to convert the options into equity shares either
in full or in stages by addressing a communication to the Trust as per Form II or any
other prescribed form. He/she has to-specify the number of shares that he/she is
willing to take under the ASOP 2004, . . L - CRR

91  The Associate can exercise hish

9.2 The exercise period shall commence from the date of vesting and expire not Jater than

36 (Thirty Six) months from the last vesting date. The exercise period can be extended

only under special circumstances at the discretion of the Trustees in consultation with

the Nomination and Remuneration & Compensation Committee of the Company upon

a specific request made by the associate concerned to this effect. For options granted

under Category A, the exercise period elapsed in Polaris, the Demerged Company

under ASOP 2004 shall be taken int consideration for determiring the exercise
period under this Scheme, - - . . S

9.3 Tax on the perquisite value, if any, shall be paid by the Associate on exercise or else it

. - shall be deducted from the Associates salary for the subsequent month(s). Perquisite

value for payment of tax ‘shall be as calculated under the provisions of the Indian

Income tax Act 1961 or other enactiient creating the liability to the tax, The company

shall also be entitled to retain or dispose off in the market such no. of shares out of the

shares for time being converted for discharging its obligations under the Indian
Income Tax Act or other enactment. -~ - R

9.4  The employee shall not have right to receive any dividend or to vote or in'e'my manner
- enjoy the benefits of a-shareholder in respect.of option granted to him, till shares are
transferred on exercise of option. ' L ' T y
.95 Option to purchase from the Trust shall not b‘e_' transferable to any person. "Exce'pt as
provided in this Scheme, 16 person other than the Associate to whom the option. is
granted shall be entitled to exercise the option, ' '
. - - ‘For InteUect _
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9.6

'On rece1pt of Payment in full together w1th the notice in the prescnbed form and the Optxon- '

Notw1thstand1ng anythmg contamed herem the Trustees in consultanon wﬁh ‘the
Nomination and Remuneratton & Compensatlon Comrmttee may from time to time
prescnbe the process of exercise of optlons : :

 Certificate/s from the Associate, the number of equity shares exercised will be transferred by
. the Trust in favour of the Ass001ate The assoc1ate w1ll be respons1bIe for bearmg the cost of

share transfer stamp duty

112

11.3

: In the event of an As50c1ates semce bemg dlscontmued on account of re31gnat10n,
 dismissal, death, or otl1erw13e the OpthIlS allotted pendlng vestmg under the ASOP
' ”2004 shall stand cancelled L s .

_'--Notmthstandmg anythmg contamed above on the dennse or pennancnt d1sab111ty
- caused to an Associate while workmg for ]NTELLECT ‘and during thé course of

employment, the options allotted pending vestmg under the, ASOP 2004 shall vest

3 nmned1ately to the Assomate or h1s nommee or his legal he1rs as the case e may be.

_In case the Assocmte goes on long leave of over 6 months dunng the vcstmOr
-+ ~period, then the Nomination and. Remuneranon & Compensatlon Committee
| reserves the ri ght to extend the vestmg penod by a penod not exceedmg the leave

_ penod

| If an. Assoc1ates serv1ces are’ d1scont1nued e1ther by. lns/her own W1Il or. the
o company decides to - discontinue’ his/her services, he/she is bound to exercise

- ) options. ‘which are vested and: outstandmg in his/her. account w1th1n a penod of 60

days- from the: date of" the - res1gnanon/ret1rernent/terrmnatlon fallmg wh1ch the _

. opt1ons shall lapse

122

123"

An‘Associate. tenninated for ,catise shal-l' forfeit hjs'rights"under this séhenle. ﬁ

In case of death of an Associate, opt1ons which are vested as on the date of '_

_'demlse in his/her account shall be exercised. within 180 days by his / her Iegal
" heirs/nominees upon proper verification and approval by the Remuneration and -
Compensation Committee. Such legal helrs/nommees sha’ll exercise the optlons as

' prov1ded in thls scheme

For Intellect Design Arena |

| l&;;‘-.;;.ﬁ%%'?‘f;ED, TRUE COPY

RESH &Comphamem"*’ SR

' etal
Vice P o - i




13.1 - All the Associates who have taken the shares by virtue of opt_ions issued under the

ASOP 2004 will receive all regular benefits as shareholder of the company like
Dividends, Rights and Bonus Shares etc. ‘ SR -

13.2  Where the options have not been vested in the case of any Associate, or where the
options have been vested but have not been exercised by the Associate, should
any changes be made to the Equity Share Capital of the _company.by'réason of
consolidation, sub-division, or conversion of shares into stock or by capitalization

by bonus. issue or otherwise, ‘appropn'atef‘adjus‘tmerits‘ to the extent permissible
under the law for the time being in'force riay be made eitlier to the number or the
exercise price of options granted; to ‘reflect such change without in any- way
affecting the rights of the said option holders, and also prevent a dilution or
enlargement of benefits of ASOP 2004. - ' ' L ‘

13.3  The Assoc'iaté éhall "undeftakﬁ not- to- .litihze any unpu_bl_ished iﬁformatio.n.
' available at his disposal to indulge in insidertrading . - o

134 The AssoCiéte who holds any shares tnder the:_ASOP:‘ZOOél' shall not divulge the

: details of the ASOP 2004 and his/her holdings to any person except with the prior
permission of the Company obtained inwriting. ' S ‘

13.5  The Associate shall enter into such agreement, as the company may desire from time
to time to more fully and effectively implement this scheme.

-13.6  The Associate shall not under any cii‘cﬁm'stanceS pledge, hypotheéate, mortgage,
assign or transfer the option, his rights or obligations under the ASOP 2004 to any
third party, ‘except as contemplated in Clause 17 of the’ ASOP 2004, without the

consent in writing by the Company.

14.1  The Associate may appoint any person as his/her nominee(s) for the purpose of
exercising the rights, subject to the obligations, in terms of the ASOP 2004. The
Associate -concerned shall appoint such ‘nominee(s) as per Form prescribed. The
Associate has the right to revoke such nomination at any time and a fresh nomination

may be made on such revocation.

The nominee specified as aforesaid shall dlohe' be entitled to exerci_ée the'ﬁghfs of the
Associate concerned and INTELLECT shall not be liable in relation to any rights and
obligations amongst the legal heirs inter-se of the Associate concerned. .

142 Ifan Associate fails to make a nominaﬁoﬁ, the shares shall vest on his/her legal heirs
in the event of his/her death. o . '
14.3  The Nomination shall b.e made as per Form il or any other pre'sc'rib'e_d form.

: 13 . . - . ed )
For Intellect Design Arena Limited 5
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This Scheme shall be subject to all apphcable laws, rules regulanons notifications and to such
approvals by any governmental agencies as may be- requ1red The grant of share options under
- this ASOP 2004 shall entitle INTELLECT to require the ehglble Associates to comply with
such requlrements of law’as may be necessary in the oprmon of the Remuneratron and

g Compensatron Comrmttee

. Parttmpatron in thrs ASOP 2004 shall not be construed as- any guarantee of return on the '
equity investment. Any Joss due to fluctuations in the: market price of the equrty and the
rrsks Assocrated w1th the mvestment are that of the Assocrate alone. -

17.1. In the event of any tax hab111ty ansrng on account of the issie of optrons and /or
‘ “allotment of the shares to the Associate, the liability shall be that of the Associate
alone. The Assocnate shall mdemmfy the Company agamst any tax or other hab1ht1es

as per Form IV or any other prescribed form ‘

17.2 Al tax lrablhnes ansmg on d:sposal of the shares after exercise Would requlre to be
g handled by the Assoc1ate

173 'Inthe event of any tax habrllty ansrng on. account of the ASOP 2004 the Company
~ .shallhave the right to cause the shares held by the Associate under this ASOP 2004, to
be sold or otherw1se ahenated to meet the hablhty, on behalf of the Assoczate

" The company may, at any time at 1ts drscretlon, change the terms and condrtlons of the ASOP
2004. However the change shall not be to the detnment of the Assocrates adnntted to. ASOP 2

2004 alreads.

_ Al amiendments made from time to time to- the SEBI GuideIines, insofar as they apply to this -
- Scheme, shall automatically form a part of this Scheme. The Nomination and Remuneration
& Compensation Comrmttee is authonzed to. glve effectto such amendments n the text of this

‘ Scheme .

20.1  This scheme shall not form part of any coniract of emptoyment between INTELLECT
and the Associate. The nghts and obhgatlons of any individual under thde terms of hls

For Inte\\e Desrgn Arena
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office or employment th_INTELLECT shall not be affe'cted“by his participation in
this scheme. - . ‘ L o
202 Nothing in this scheme shall be construed as affording such an individual any
additional rights as to compensation or damages in consequence of the termination of
such office or employment for any reason. ' - '
- 203 - This scheme is purely at the discretion of INTELLECT" Méhagémeﬁt
- (represented by the Remuneration and Compensation Committee),

For Intellect Deam Archa Limited
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