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Part- A (General Information about Company)

Statement of Risks

All investments in shares or options on shares are subject to risk as the value of shares may
go down or go up. In addition, employee stock options are subject to the following additional
risks: 3

1. Concentration: The risk arising out of any fall in value of shares is aggravated if the
employee's holding is concentrated in the shares of a single company.

2. Leverage: Any change in the value of the share can lead to a significantly larger change in
the value of the option as an option amounts to a levered position in the share.

3. Illiquidity: The options cannot be transferred to anybody, and therefore the employees
cannot mitigate their risks by selling the whole or part of their options before they are
exercised.

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

for gross misconduct.

1. Business of the company

Mastek was incorporated in 1982, with the mission of supporting customers leverage
information technology for significant business advantage. Mastek is one of the leaders
in delivering large. strategic application solutions to Fortune 100 organisations and
governments across the globe. With advanced Enterprise Architecture capabilities and
CMM level 5 software engineering disciplines, the Company delivers high quality, well
integrated enterprise class application solutions on-time, every time.

2. Abridged financial information: Abridged financial information for the last five years for
which audited financial information is available in a format similar to that required under

item B(l) of PartII of Schedule Il of the Companies Act.

3. Risk Factors: Management perception of the risk factors of the company

Risks and Concerns

1. Growthmanagement: The Company isimplementing its strategy forbusiness
growth and revenue expansion across multiple geographies and markets.
Given the competitive environment and the challenges of attracting and
retaining talent, any inability to manage growth in chosen geographies might
have an adverse impact on the Company's Performance.
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Macro-economic factors: The Company is engaged with customers in Europe,
North America, Asia-Pacific region, and India. Due to the global nature of its
operations, the Company's performance is influenced by macro-economic
factors such as economic cycles in its various markets and volatility in foreign
currency exchange rates.

Potential fluctuations in operating matrices: The Company's focus is on
vertical enterprise applications, which is a high-end, solutions-driven market.
The Company's success in delivering healthy operating matrices such as
revenue growth, margins expansion, employee and resource productivity, and
earnings enhancement are subject to many factors that include the ability to
execute projects, win new project orders, and effectively deploy capital and
other resources.

Risks related to tax concessions: The Company operates within a sector that
enjoys favourable government policies that include tax benefits, and any shift
in these policies can have an impact on the Company's business.

International operations risk: In view of the Company's operating presence
in multiple countries, any inability on part of the Company or its employees to
comply with international laws and contractual obligations can have an impact
on overall performance. The Company does train its employees on compliance
related issues to mitigate suchrisks.

Client risks: The Company is pursuing a strategy of developing strong, in-
depth relationships with its clients, thus creating a number of strategic accounts
that can then be further grown. At the same time, any shift in customer
preferences, priorities, and internal strategies can have an adverse impact on
the Company's operations and outlook.

Technological risks: Mastek is a player in the higher-end vertical enterprise
applications market, where access to intellectual property and capabilities in
cutting-edge technology are key enablers of longer term success. Any
significant barriers in the Company's ability to develop and/or align and adapt
to new technologies can have an adverse impact on overall operations.

Contract and delivery related disputes: The Company's operating
performance is subject to risks associated with factors that may be beyond its
control, such as the termination or modification of contracts and non-
fulfillment of contractual obligations by clients due to their own financial
difficulties or changed priorities or other reasons. The Company does have
mechanisms in place to try and prevent such situations, as well as insurance
cover as necessary.

Competition: The IT services and solutions market is highly competitive, with
several players based in India and elsewhere. While the Company has strong
domain expertise, robust delivery capabilities, and significant project
experience, there is no guarantee that it will always get the better of

competition.
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10.Dependence on key personnel: The Company hasone of the best
management teams in the industry, and this has been a critical enabler of its
operating success. Any loss of personnel through attrition or other means may
have an impact on the Company's performance. Mastek does endeavour to
have an effective succession plan in place to mitigate this risk.

11.Risks associated with possible acquisitions: Making well-considered
acquisitions is part of the Company's growth strategy. While all due care and
diligence would be undertaken in the process of making an acquisition, the
success of that would still depend upon many factors such as complete and
thorough integration and assimilation. There is also no guarantee that the
acquired entity will deliver business synergies as anticipated prior to the
transaction.

4. Continuing disclosure requirement: The option grantee shall receive copies of all
documents that are sent to the members of the company. This shall include the Annual Report
of the company as well as notices of meetings and the accompanying explanatory statements.

Part - B (Salient Features of the Scheme)

(1) INTRODUCTION:

This document sets out the terms and conditions of the scheme under which stock
options are being granted to the Employees and Independent Directors of Mastek
Ltd. ("the Company") and subsidiary companies (such scheme being referred to
herein as "the PLAN VII or "the Scheme"). The Scheme may also be called the
"Employees Stock Option Scheme PLAN VII". Please read the Scheme carefully.
This is a confidential document and it is a term of Grant of Options that it or any
portion of it should not be discussed with or revealed to others.

(2) OBJECTIVES OF THE SCHEME:

The purpose of the Scheme is to encourage ownership of the Company's equity
shares by Employees and Independent Directors of the Company and its
subsidiaries on an ongoing basis. The Scheme is intended to benefit the Company
by enabling the Company to attract and retain the best available talent by enabling
them to contribute and share in the growth of the Company.

(3) PLAN OF THESCHEME

The Scheme contains the common terms and conditions for all options granted.
The specific parameters unique to each Employee and/or Grant such as number of
Options granted, Vesting period, Exercise period etc. shall be specified in the
Letter of Grant issued to each such Employee to whom Options are granted under

the Scheme and the Scheme shall, for this purpose, form an integral partof
such Letter of Grant.

1¢
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(4) DEFINITIONS
In the Scheme, unless the context otherwise requires,

"Applicable Laws" means the relevant laws in force for the time being (and as
amended from time to time) which govern companies and securities and those
which regulate the stock option schemes of the companies, but without limitation
shall particularly include the SEBI (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999, the Income Tax Act, 1961
and Guidelines/notifications/circulars issued thereunder, Companies Act, 1956 or
any stock exchange regulations including the Listing Agreement with all stock
exchanges where the shares of the company are at any time listed. This Scheme is
intended to comply with the SEBI Guidelines on ESOPs and the Guidelines issued
under the Income-tax Act, 1961, and any term or condition as stated herein is
inconsistent with the said two Guidelines, the provisions of those two Guidelines
shall prevail. Any term or requirement under the said two Guidelines not
incorporated herein shall be deemed to have been included herein and be
applicable and binding to the Company, the Employees and the Option Holders.

(a) "Board" means the Board of Directors for the time being of the Company

(b) "Company" means Mastek Ltd. having its Registered Office at 804/805,
President House, opp. C.N.Vidyalaya, Near Ambawadi Circle, Ahmedabad-

380 006.
(c) "Compensation Committee" means the Compensation Committee constituted

by the Board from time to time consisting of majority of independent
Directors.

(d) "Director" means a member of the Board and includes Additional Directors or
Directors appointed to fill casual vacancies as well as Alternate Directors.

(e) "Independent Director" means a Director of the company and /or its subsidiary
companies, not being a whole time director and who is neither a promoter nor

belongs to the promoter group.

(f) "Eligible Employee" means an Employee who qualifies for issue of Options
under this Scheme, based on the Annual appraisal process and who is
nominated by the Compensation Committee at its sole discretion as being
eligible for issue of Options.

(g) "Employee" means any person who is
i. apermanent employee of the Company working in India or out of India; or

ii. adirector of the Company, whether a whole time director or not; or
iii.an employee as defined in sub-clauses (a) or (b) of subsidiary companies, in

India or out of India .
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Exclusions: (A) Promoter- Directors or any person from Promoter group

(B) A director who either by himself or through his relative or
through any body corporate, directly or indirectly holds more than
10% of the outstanding equity shares of the company shall not be
eligible to participate in the ESOS .

(h) Employee compensation" means the total cost incurred by the company
towards employee compensation including basis salary, dearness allowance, other
allowances, bonus and commissions including the value of all perquisites provided,
but does not include:

i.  the fair value of the option granted under an Employee Stock Option
Scheme; and

i. the discount at which shares are issued under an Employee Stock
Purchase Scheme.

(i) "Employee stock option" means the option given to the whole-time Directors
(excluding promoter-directors), Independent Directors, Officers or employees
of the company which gives such Directors, Officers or employees, the benefit
or right to purchase or subscribe at a future date, the securities offered by the
company at a predetermined price.

(j) "ESOS shares" means shares arising out of exercise of options granted under

ESOS.

(k) "Exercise" is the act of a written application alongwith payment of the
Exercise Price being made by the Option holder to the Company to have the
Options vested in him issued as equity shares.

(I) "Exercise Period" shall be the time period after vesting within which the
employee should exercise his right to apply for shares against the Option vested
in him. In case the employee does not exercise the Options during the exercise
period, they will lapse and no rights will accrue after that date. The Exercise
Period shall be specified in the Letter of Grant to an Employee.

(m) "Exercise Price" means the price payable by the employee for exercising the
options granted to him under the Plan as may be determined by the
Compensation Committee and such price may be the face value of the share
from time to time or may be the Market Price or any price as may be decided.

(n) "Grant" means the process by which an Employee is given an Option.

(o) "Market price" means the latest available closing price of the shares on the
stock exchanges on which the shares of the company are listed, prior to the
date of the meeting of the Board of Directors/ Compensation Committee in
which options are granted, If the shares are listed on more than one stock
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exchange, then the stock exchange where there is highest trading volume on
the said date shall be considered and, the market price shall always be defined

as per the provisions of the SEBI Guidelines in force.

(p) "Letter of Grant" means the letter issued to a specific Employee granting
Options to him and containing other specific details such as the number of
Options granted, Exercise Period, etc. The Scheme shall form an integral part

of the Letter of Grant.

(q) "Lock-in period" shall be such period commencing with the date of allotment
of shares as may be and if specified in the Letter of Grant. Unless so specified,
there shall not be any lockin period.

(r) "Option" means a stock option granted pursuant to the Scheme, comprising of
a right but not an obligation granted to an Employee under the Scheme to apply
for and be allotted Equity Shares of the Company at the Exercise Price, during
or within the Exercise Period, subject to the requirements of Vesting and
subject to and in accordance with the terms and conditions of Grant and the

Scheme.

(s) "Option Holder" means the holder of an outstanding Option granted pursuant
to thisScheme.

(t) "promoter group" means:

i. an immediate relative of the promoter (i.e. spouse of that person, or any
parent, brother, sister or child of the person or of the spouse);

ii. persons whose shareholding is aggregated for the purpose of disclosing in
the offer document "shareholding of the promoter group"

(u) "promoter" means:
i. the person or persons who are in over-all control of the company.

ii. the person or persons who are instrumental in the formation of the
company or program pursuant to which the shares were offered to the

public.

iii. the person or persons named in the offer document as promoter(s). Provided
that a director or officer of the company if they are acting as such only in
their professional capacity will not be deemed to be a promoter.

(v) "Shares" mean equity shares and securities convertible into equity shares and shall
include American Depository Receipts (ADRs), Global Depository Receipts
(GDRs) or other depository receipts representing underlying equity shares or
securities convertible into equity shares of the company.




Mastek Limited

(w) "Vesting" means the process by which the Employee is given the right to apply
for Shares of the Company against the Option granted to him in pursuance of
ESOS.

(x) "Vesting Period" means the period as specified in the Letter of Grant, during
which the Vesting of the Option granted to the Employee in pursuance of this
Scheme takes place. The vesting period shall vary by individual and by
performance level in certain cases, as may be determined by the Compensation
Committee.

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 or
Guidelines issued there under including specifically the SEBI (Disclosure and
Investor Protection) Guidelines and the SEBI ESOSs Guidelines 1999 or the
Securities Contracts (Regulation) Act, 1956 or the Companies Act, 1956, or any
statutory modification or reenactment thereof, as the case may be.

(5) ELIGIBILITY OF EMPLOYEES

Only Employees as defined herein are eligible under this Scheme. List of
Employees who are recommended for ESOP will be presented to the
Compensation Committee by the Management. The list will be drawn based on
the Overall Ratings obtained by the employees in their Annual Appraisal process.
The list would also cover Senior Management personnel who have newly joined
the organization. Subject to this, the Compensation Committee shall, at its sole
discretion, determine which Employee or category of Employees shall be eligible
for Grant of Options and the terms of Grant thereof.

(6) GRANT OF OPTIONS AND THEIR VESTING

a) The maximum number of Options that may be granted under the Scheme is up
to 25,00,000 provided that all Options that have lapsed (including those having
lapsed by way of forfeiture) shall be added back to the number of Options that are
pending to be granted.

b) The Compensation Committee may, on such dates as it shalldetermine, grant
to such eligible employees as it may in its absolute discretion select, Options
of the Company on the terms and conditions as it may decide.

¢) The Vesting Period of the Options shall be minimum one year from the date
of grant and may be extended up to four years from the dateof grant.

d) The Compensation Committee may determine from time to time the Grant
/Exercise Price and specify the Grant/Exercise Price, if any, in the Letter of
Grant to individual Employees.
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¢) Maximum no of options tobe issued per employee -Individual numbers to be
decided by the Compensation Committee.

(7) EXERCISE PRICE :

"Exercise Price" means the face value of the equity share or any higher price
which may be decided by the Board / Compensation Committee considering the
prevailing market conditions and the norms as prescribed by SEBI and other

regulatory authorities.

(8) EXERCISE OF OYTION
An Option shall be deemed to have been exercised when the Company receives :

(i) written application for exercise of option from the person entitled to exercise the
Option, and

(i) full payment for the shares with respect to which the Option is exercised.

Full payment may consist of any consideration and method of payment authorized
by the Compensation Committee and permitted by the letter of grant and the
Scheme. Shares issued upon exercise of an Option shall be issued in the name of
the Option holder or, if requested by the Option holder, in the name of the Option
holder and in the name of the joint applicant.

The Exercise Period of the Options shall be 7 years form the date of vesting.

The options shall be deemed to be exercised when the Company received in
writing or electronic notice of exercise in the prescribed form from the person
entitled to exercise the option together with the amount payable on exercise of
the options and taxes, ifany.

The process of allotment of the Shares to the Employee who has validly exercised his
Options is completed within three months of receipt of papers validly exercising the
Options.

Option holder can exercise option, in whole or in part any time during the
Exercise period.

(9) FAILURE TO EXERCISE OYTION

If the employee does not exercise the options during the exercise period, the options
may be forfeited by the Company after the last date of the exercise period.
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(10)TERMS AND CONDITIONS OF THE SHARES:

a) Lock in period: There shall be a minimum period of one year between the
grant of options and vesting of option.

b) All shares allotted on exercise of Options will rank pari-passu with all other
equity shares of the Company for the time being in issue.

¢) Until the Shares are issued (as evidenced by the appropriate entry in the
Register of Members of the Company), no right to vote or receive dividends
or any other rights as a shareholder shall exist with respect to the Shares,
notwithstanding the exercise of the Option

d) Once Shares allotted on exercise of Option, the purchaser shall have all the
rights equivalent to those of a commonshareholder.

e) The shares issued on exercise of the Options shall be listed on the stock
exchanges where the Company is listed subject to the terms and conditions of
the listing agreements with the stock exchanges.

f) In the event of bonus/rights or any other issue of securities or other similar
corporate actions, the Compensation Committee shall provide for such
adjustment, whether by way of grant of additional Options to existing Option
holders or otherwise, which, in its opinion and discretion, provides for a fair
and reasonable adjustment to the Option Holders.

g) The eligibility for the bonus/rights issue, if any, after conversion as stated
above, would be in the capacity as shareholders, with all attendant benefits.

(11)NON-TRANSFERABILITY OF OPTIONS
a) Option granted toan Employee shall not be transferable to any person.

b) No person other than the Employee to whom the Option is granted shall be
entitled to exercise the Option.

¢) The Option granted to the Employee shall not be pledged, hypothecated,
mortgaged or otherwise alienated in any other manner.

(12)TERMINATION OF RELATIONSHIP AS AN EMPLOYEE

a) * If an Option holder ceases to be an Employee prior to the exercise of the
Options granted, due to dismissal, resignation or leaving the services of the
Company, retirement or in the event of the severance of employment due to non-
performance, misconduct or otherwise, all the unvested Options held by him, shall
lapse from the date his ceasing to be an Employee. Further, all Options held by
him that have vested shall be exercised within a period of 90 days from the date
of cessation.

*The Board based on recommendation of Nomination and Remuneration
Committee at its meeting held on March 27, 2019 extended the period of
exercising of vested options after cessation of emplo 15 days to 90 days.

w L,
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b) if an Option holder ceases to be an employee as a result of the disability of the

c)

Option holder, as determined by the Board, the Option holder may exercise his or
her option within such period of time as is specified in the letter of grant to the
extent the Option is vested on the date of termination (but in no event later than
the expiration of the term of such option as set forth in the letter of grant) In case
employee suffers permanent incapacity while in employment, all Options granted
to him as on the date of permanent incapacitation, shall vest in him on that day.
In the absence of a specified time in the letter of grant, the Option shall remain
exercisable for 3 months following the Option holder's termination. If, on the date
of termination, the Option holder is not vested as 1o his or her entire Option, the
shares covered by the unvested portion of the Option shall revert to the Scheme.
If, after termination, the Option holder does not exercise his or her option within
the time specified in this sub-section, the Options shall terminate, and the Shares
covered by such Option shall revert to the Scheme.

If an Option holder dies while being an employee of the Company, the Option
may be exercised within such period of time as is specified in the letter of grant to
the extent that the Option is vested on the date of death (but in no event later than
the expiration of the term of such Option as set forth in the letter of grant) by the
Option holder's legal representative or by a person who acquires the right to
exercise the Option by bequest or inheritance. All Options granted to him/her till
date shall be deemed to be vested in the legal heirs or nominee of the deceased
employee. In the absence of a specified time in the letter of grant, the Option shall
remain exercisable for 3 months following the Option holder's death. At the time
of death, the Shares covered by the unvested portion of the Options shall
immediately revert to the Scheme. If the Option is not so exercised within the time
specified in this sub section, the Options shall terminate, and the Shares covered
by such Option shall revert to the Scheme.

(13) ADMINISTRATION OF THE SCHEME

I. The Scheme shall be administered by and be under the superintendence of the
Compensation Committee constituted by the Board. The Option holder shall
abide by the policies, decisions and procedures laid down by the
Compensation Committee.

[I. Subject to the provisions of the Scheme, and subject to the approval of any
relevant authorities and of the shareholders in general meeting as and where
required, the Compensation Committee shall inter alia, formulate from time to
time some specific parameters relating to the Scheme including (except where
already and specifically determined elsewhere in the Scheme and/ or the Letter
of Grant):

(a) the quantum of Option to be granted under the Scheme to a particular
Employee or to a category or group of Employees and in aggregate.

(b) the premium payable per Option for Grant.
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(c) Exercise Price;

(d) the Employees to whom Options may from time to time be granted
hereunder;

(e) the vesting Period and the exercise Period

(f) the conditions under which Option vested in Employees may lapse in case
of termination of employment for misconduct (apart from what have been
stated elsewhere herein);

(g) the specified time period within which the Employee shall exercise the
vested Options in the event of termination or resignation of an Employee.

(h) the right of an Employee to Exercise all the Options vested in him at one time
or at various points of time within the Exercise Period;

(i) to prescribe, amend and rescind rules and regulations relating to the
Scheme;

(i) to construe and interpret the terms of the Scheme and Options granted
pursuant to the Scheme

(k) the procedure for making a fair and reasonable adjustment to the number
of Options and to the exercise price in case of corporate actions such as
rights issues, bonus issues, merger, sale of division and others. In this
regard following shall be taken into consideration by the Compensation

Committee-

(i) the number and the price of Options shall be adjusted in a manner such
that total value of the Options remains the same after the corporate

action

(i) for this purpose global best practices in this area including the
procedures followed by the derivative markets in India and abroad shall

be considered.

(iii)the vesting period and the life of the Options shall be left unaltered as
far as possible to protect the rights of the OptionHolders

The matters as specified in the preceding clause may be specified in the Letter
of Grant or may be intimated to him from time to time.

All decisions, determinations and interpretations of the Compensation
Committee shall be at the sole discretion of the Committee and shall be final
and binding on all Employees and Optionees
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(111) The Compensation Committee shall frame suitable policies and systems to
ensure that there is no violation of :-

(i) Securities and Exchange Board of India (Insider Trading) Regulations, 1992;

(i) Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999; and

(iii) Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair
Trading Practice relating to the Securities Market) Regulations, 1995

(iv) The Guidelines issued under the Income-tax Act, 1961, for grant of ESOPs
so as to be eligible for exemption thereunder.

(IV) The Scheme shall be effective on receipt of the approval from the
shareholders in the Shareholders' Meeting.

(14) AMENDMENT AND TERMINATION OF THE SCHEME

a) The Compensation Committee may at any time amend, alter, suspend or
terminate the Scheme, to the extent, subject to and after compliance with the
requirements of applicable laws, provided that the Company shall not vary the
terms of the Scheme in any manner which may 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 Scheme offered pursuant to an earlier resolution of a general body but not yet
exercised by the Employee provided such variation is not prejudicial to the
interests of the Option holders.

¢) Termination of the Scheme shall not affect the Compensation Committee's
ability to exercise the powers granted to it hereunder with respect to Options
granted under the Scheme prior to the date of such termination

d) Any change, amendment, etc. under this clause shall be subject to obtaining
of approvals from concerned authorities and so long as otherwise such change,
etc. is in accordance with the statutory provisions, Guidelines, etc.

(15) GENERAL

a) This Scheme, in terms of having binding effect, is a private contract between the
Company and the Employee specified in the Letter of Grant with which this
document is an integral part. It does not create any right or benefit for persons
other than the between the Company and the specific Employee who has been
issued a Letter of Grant of which this document forms a part. The parties hereto
recognize that the Company may provide for different terms, to




b)

c)

d)

e)
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the extent permissible under Jaw, for different Employees of the Company
especially employees on Jong leave as may be decided by the Compensation
Committee.

However, the Company shall be entitled to file this Scheme with such
authorities and persons as it may be required under Jaw to file or where it
deems fit.

This Scheme 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 his office or employment with the Company shall not be
affected by his participation in this Scheme or any right which he may have to
participate in and nothing in this Scheme shall be construed as affording such
an individual any additional rights as to compensation or damages in
consequence of the termination of such office or employment for any reason.

This Scheme shall be subject to all applicable Jaws, rules, and regulations and
to such approvals by any governmental agencies as may be required. The
Grant of Options under this Scheme shall entitle the Company to require the
Employee to comply with such requirements of law as may be necessary in
the opinion of the Company

Participation in this Scheme shall not be construed as any assurance of any
form whatsoever including any guarantee of return on the equity investment.
Any risks associated with the investment are that of the Employee alone.

All costs and expenses with respect to the adoption of the Scheme and in
connection with the registration of Shares shall be borne by the Company:
provided, however, that except as otherwise specifically provided in the
Scheme or in any agreement between the Company and a Option holder, the
Company shall not be obliged to pay any costs or expenses (including legal
fees) incurred by any Option holder in connection with any Option or Shares
held or transferred by any Option holder.

g) In the event of any tax (including Fringe Benefit Tax) liability, present or

g)

future, arising on account of the grant of the Options / conversion into
shares / transfer of shares to the employee , the liability shall be that of the
employee alone and the Company shall be indemnified to the extent of
income tax , fringe benefit tax etc , if any levied at any point of time . The
Company shall have the right to deduct tax at source or demand and recover
tax from the employee of such an amount as may be advised to it by the tax
advisors at the time of grant or exercise of the Options.

The Scheme shall continue to operate so long as there are un-issued or
unexercised Options and thereafter shall continue to operate till the
Compensation Committee decides to terminate the Scheme. The Scheme shall
operate independently and parallel to any Scheme that may be presently
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existing. The Company may introduce new Scheme or Schemes that may
have features, terms and conditions that are different from the Scheme.

16. INTERPRETATION OF THE SCHEME AND OTHER ASPECTS

a) In case of any doubts or disputes as to the meaning or interpretation of any
clause or word of the Scheme or Letter of Grant to an Employee, the matter
shall be referred for final determination to an arbitrator nominated by the
Compensation Committee and the decision of such arbitrator shall be final and
binding on the Company and the Employee. The Scheme and the Letter of
Grant shall be subject to the laws of India and shall be subject to the
jurisdiction of the High Court of Mumbai.

b) If any clause, clauses or part thereof is found to be invalid or void on any
account, the remaining of the clause or clauses shall continue to have full force
any effect as if such clause, clauses or part thereof were not contained in the

Scheme.

17. CONFIDENTIALITY

a) The Employee who holds any Options/ shares under the Scheme shall not
divulge the details of the scheme and his/her holding to any person except any
disclosure as may be required as per applicable laws

b) The Employee shall enter into such agreement, as the Company or its
representative may desire from time to time to more fully and effectively
implement this scheme.

18. STATUTORY DISCLOSURES:

Kindly go through the Disclosure Document annexed to this Scheme and which
is deemed to be a part of the Scheme.

19. Disclosure and Accounting Policies
The Company shall comply with disclosure and the accounting policies specified

in the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and/ or such other
guidelines as may be applicable from time totime.

e e e e K




Abridged Financial Statement

Mastek Group

Consolidated Balancesheet Sheet Rs. in Lakhs
I
Sr. No. Particulars 31.03.2014 31.03.2013 30.06.2012| 30.06.2011] 30.06.2010| 30.06.2009
| Sources of Funds
1 (a) | Shareholders' Fund 1,108.03 1,231.91 1,351.31 1,347.56 1,347.20 1,344.97
(b) | Reserve and Surplus 54,910.98 52,059.44 52,206.21| 47,722.91 53.430.71] 49,504 29
2 Minority Interest
3 Loan Funds = 48.24 50.64
Secured Loans 135.42 123.98 44.10 1,840.55 4,204.71 7.038.38
Total 56,154.43| . 53,463.57| 53,652.26| 50,911.02 58,982.62 57,887.64
Application of Funds
| Fixed Assets
(a) | Gross Block 48,368.98| 46,021.59] 52,671.36| 47,913.52 45,050.87 43,708 .54
(b) | Less:- Deoreciation/amortisation 22.287.05 21,331.82 27.049.14| 23,581.14 20,886.97 18.747.42
(c) | Net Block 26,081.93| 24,689.77| 25,622.22| 24,332.38 24,163.90 24961 12
Capital Work in Progress 33.66 260.43 0.21 18.52 3,556.82 3.692 36
2 Investments 254.76 268.68 279.12 6,182.72 1,972.73 10,136 63
3 Deffered Taxatoin 2,250.95 2,520.08 2,269.69 2,210.01 231244 2,256.59
4 Long Term Loans & Advances 6.201.38 5,862.48 5.868.13
] Current Assets, Loan and Advances
(a) | Sundry Debtors/ Trade Receivalbe 11,678.27| 14,958.96 18.098.79 | 16,299.99 19.508.55 20.265.07
(b) |Cash and Bank Balances 897326 12,204.46 9,775.37 9,719.82 17,779.26 13.859 22
(c) |Loans and Advances 2,356.17 2,130.14 2,081.62| 1493552 15,190.78 5.339.36
(d) | Other Current Assets 9.402.55 7,564.20 7,737 46
(e) |CurrentInvestment 8,140.00 3,700.00 4,010.00
40,550.25] 40,557.76 41,703.24 | 40,955.33 52,478.59 39.463 65
Less:- Current liabilities and Provisions
(a) |Liabilities 14,372.74 13,925.42 14,551.21 9,148.91 9.044.31 13.727.38
(b) |Provisions 4,.845.76 6,770.21 7.539.14 | 13,639.03 16,457.55 8,895.33
19.218.50 | 20.695.63| 22.090.35| 22,787.94 25,501.86 2262271
Net Current Assets 21,331,751 19,862.13 19,612.89 | 18,167.39 26.976.73 16.840.94
Total 56,154.43 | 53,463.57 | 53,652.26 | 50,911.02 58,982.62 57,887.64




Abridged Financial Statement

Mastek Group
Consolidated Profit & Loss Account Rs. in Lakhs
Particulars 31.03.2014 31.03.201330.06.2012 | 30.06.2011| 30.06.2010| 30.06.2009
INCOME
Information Technology Services 92,302.29 68,336.41] 73,351.55 59,327.38| 71,382.51 94,260.45
Other Income 1,125.91 910.68 1,182.04 2,093.97 807.76 2,236.50
93,428.20 69,247.09| 74,533.59 61,421.35 72,190.27 96,496.95
EXPENDITURE
Operating Expenses 56,481.48 41,451.93| 46,132.12 55,143.29 55,378.84 68,724 .35
Other Expenses 26,816.72 21,171.54| 24,865.16 6,115.08 7,282.34 9,619.77
Depreciation 3,287.28 2,203.13 2,878.37 2,878.84 2,673.06 2,953.89
Financial Cost 67.98 39.65 129.94 116.19 128.57 478.46
Profit before Tax before Extraordinary Item 6,774.74 4,380.84 528.00 {2,832.05 6,727.46 14,720.48
Extra ordinary Item 2,719.93
Provision for Taxation 1,595.18 948.59 47797 42.36 {44.16 604.39
Profit after Tax before Extraordinary ltem 5,179.56 3,432.25 50.03 6,771.62 14,116.09
Minority Interest s ¥
Share in Loss of Associates Companies & =
| Profit on sale of Joint Venture = »
Profit for the year 5,179.56 3,432.25 50.03 (5,594.34 6,771.62 14,116.09
Add:- Profit brought forward from previous Year 38,222.81 36,005.33 | 35,955.30 41,549.64| 37,494 86 28,904.73
Profit Available for appropriation 43,402.37 39,437.58| 36,005.33 - 44,266 48 43,020.82
Appropriations
|interim Dividend 431.17 539.50 661.88
Final Dividend 609.42 739.15 - 336.80 2,017.46
Corporate Dividend Tax (17.52) 125.62 - 147 .63 45547
Profit Transferred to Reserve Account 520.00 350.00 ~ 1,692.91 2,391.15
Balance Carried to Balance sheet 41,859.30 38,222 81 | 36,005.33 35,955.30 41,549.64 37,494 86
Total 43,402.37 39,437.58 | 36,005.33 - 44,266.48 43,020.82
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BSE Lintd Regiterad Offce : Foor 25,F | Towars, Datal Svoet, Mundal %00 001 Inds BSE

T 20272120723 F+91 22272 1000 wesninsiafoson BXPARIINGH THE NGW

DCSAPO/NJESOP-1P/210/2013-14 October 8 2013

The Company Secretary,
Maastek Limited

804 / 805, President House,
Opp C N Vidyalaya,

Near Ambawad Clrcle,
Ahmadabad,

Gujarat 330000

Oear Sk/Madam,

.We acknowladge the receipt of your {elter on the captionad matter regarding in-prindplo

for Isste and allotment of additional 25,00,000equity shares of Rs. &/- each to be
a by the company upon exercise of slock options in terma of SEBI (ESOS and ESPS)
Guidetines, 1999, fogethar with Schedule V and other endoswes and subsequent
submisslons by the company. in this regard, the Exchange Is pleasad to grant Inprinciple
approval for issue and allotment of a maximum of 25, 00,000 Equity Shares, which are Bkely
to arise out of exerciss of options @3 and when exercised undar the Scheme subject to the
compayy fulfiling the following conditions:

1. The company shal notify the Exchange as par Schedule VI together with lisling
application afler the shares were alioted and the same are credited to the
benefidaries account or share certficates have been dispatched, as may be
applicable,

Payment of fess &3 may be prescibed from time to time.

Receipt of statutory and other epprovels and compliance of guidefinas Issued by the
slalutory authorities including SEBI, RBI, DCA etc. )

Complance to ail guldeinesiregulation/directions of the Exchange of any statutory
authoritles, documentary requiremernts from time to time.

Compilance of all conditions of Listing Agreement as on dala of Listing.

CompHiance to the Companies Acl, 1858 and othar applicable laws.

Submissions of documents as given In the Checklist avallable on the BSE website
under  fink  hitp:/Avww, beo : Allc/eboyt/downioads. gepx 2expandabie=
under No. 4.5.16
The Exchange reserves its rigit to withdraw its inprinciple approval at any iator stage if the
Information submitied to the Exchange s found to be incompletefincorrecUmisleading/faise
or for sny contravention of Rules, Byelaws and Reguistions of the Exchange, Listing
Agreaman?, Guidelines/Reguiations Issued by statutory authorities etc.

Kindly nots that the Exchange will [ssue trading parmission from time to time upon receipt of
notificsion under Schedula V1 and subject to the compllence of the conditions as siated

>

Y
Bhuvana Sriram
Deputy Manager

Noa &~ on

LM b

fully,
/_Y

ow®

ayesh Ashtekar
Manager

SENSEN India's index the workd tracks : : RNy




(7Y NATIONAL STOCK EXCHANGE NIFTY{
OF INDIA LIMITED \..O

Stock of the nation

Ref: NSE/LIST/216030-Q September 16, 2013

The Company Secretary
Mastek Limited

UNIT #106, SDF 1V,
Seepz, Andheri (E),
Mumbai — 400096.

Kind Attn: Mr. Bhagwant Bhargawe

Dear Sir,

Sub: In-Principle approval for listing upto a maximum of 25,00,000 equity shares of Rs.5/- each of
Mastek Limited to be issued under ESOP PLAN VII.

o~ We are in receipt of your letter along with Schedule V as per SEBI (ESOS & ESPS) Guidelines and
. subsequent correspondences thereto, seeking In-principle approval for listing of a maximum of 25,00,000
equity shares of Rs. 5/- each (o be allotted to the employees of the Company under the ESOP PLAN VII
of the Company. In this regard, the Exchange is pleased to grant In-principle approval for the above
equity shares to be allotted on exercise of options as and when exercised subject to fulfilling the following

listing conditions:

1. Notification to the Exchange as per Schedule VI together with listing application only after allotment
of securities and credit to the beneficiaries account or dispatch of share certificates, as may be
applicable.

2. Receipt of statutory and other approvals and compliance of guidelines issued by the statutory
authorities including SEBI, RBI, MCA, etc.

3. Compliance with all the guidelines, regulations, directions of the Exchange or any statutory
authorities, documentary requirements from time to time.

4. Compliance of all conditions of Listing Agreement as on date of listing.

5. Compliance of the Companies Act, 1956 and other applicable laws.

6. Submissions of documents as given in the enclosed list (as per annexure).

The Exchange reserves its right to withdraw its In-principle approval at any later stage if the information

‘. submitted to the Exchange is found to be incomplete/incorrect/ misleading/false or in contravention of
any Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines/ Regulations
issued by statutory authorities, etc.

Kindly note that the Exchange will issue approval for listing and trading of equity shares subject to the
compliances as stated above.

Yours faithfully,
For National Stock Exchange of India Limited

Sate) CH/

Kamlesh Patel

Manager

CC: National Securitics Depository Limited Central Depository Services Limited
4th Floor, Trade world, P.J.Towers, 28th Floor,
Kamala Mills Compound, Senapati Bapat Marg; Dalal Street, Mumbai - 400 073

Lower Parel, Mumbai - 400 013

P.S. Checklist of all the further issues is available on website of the exchange at the following URL:
http://www.nseindia.com/corporates/content/further issues.htm

Exchange Plaza, Bandra Kurla Complex, Bandra (E), Mumbai 400051, India. * Tel: +91 22 26598235/36, 26598346 < Fax: +91 22 26598237/38
E-mail : cmlist@nse.co.in + Web site: www.nseindia.com
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Ref: NSE/LIST/216030-Q

Annexure:

1
2

10

Part I - Letter of application
Certified true copy of Schedule VI as per the format prescribed in SEBI
(ESOP/ESPS) Guidelines

NSDL/CDSL credit and/or dispatch of physical certificate confirmation by
the R & T agent

Certified true copy of Board resolution of allotment of shares

Certificate from Company Secretary or any other authorized signatory for
receipt of money.

List of allottees specifying the name of the allottee, number of shares
allotted for the same

Confirmation from Company for any shares allotted to NRIs

Details of employees who have been granted options / shares in excess of
1% of share capital (in case of ESOPs) or 5% (in case of ESPS) of options /
shares issued in one year

Confirmation as to whether any Directors have been issued shares pursuant
to ESOS/ESPS. If so, details of the issue to the Directors

Statement of the Compliance Officer/Company Secretary/ Authorised
signatory showing number of shares for which the in-principle approved
was taken and no. of shares allotted, date of allotment and the balance
outstanding

Continuation Sheet

September 16, 2013
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