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NAME, OBJECTIVE AND TERM OF THE SCHEME

This employee stock option Scheme shall be called the TBI CORN Employee Stock Option
Scheme-2025 (hereinaifter referred to as “TBI CORN Employees Stock Option sc heme 2025”
or “ESOP TBI CORN 2025”) a company incorporated under the Companies Act, 2013 and
having its registered address at A5/3 & A5/4, MIDC, Miraj, Sangli, Maharashtra, India, 416410
(“Company”).

This Scheme has been approved and authorized by the Board of Directors of the Company
pursuant to the resolution dated 27t August 2025 and by the Shareholders of the Company
pursuant to a special resolution dated 19% September 2025 as passed in the 37 Annual General
Meeting on 19t% September 2025. Further, the Shareholders of the Company pursuant to a
separate resolution dated 19t September 2025 have approved the extension of the provisions
of the Scheme.

The Scheme shall be applicable to certain emplayees, directors and head of the department of
the Company (shall be collectively referred to as “Group”) as identified and approved in
accordance with this Scheme.

The ESOP 2025 shall be in force with effect from 19th September 2025 and, subject to the other
provisions of this Scheme, this Scheme shall remain in full force and effect until the earlier of
(i) all Option(s) under the Scheme are exercised; (i) all Option(s) under the Scheme have lapsed
and the Administrator does not intend to reissue the lapsed Option(s); (iti) the validity period of
10 (Ten) years from the Effective Date has expired; or (iv) the Scheme is terminated by the
Administrator in accordance with the terms of this Scheme, Upon expiry of the validity period,
no new Option(s) shall be granted, but the rights of existing Option Holder(s) to Exercise Vested
Option(s) shall continue within the Exercise Period as provided under Clause 10.2 of this
Scheme.

OBJECTIVES

The Company has structured this Scheme for certain eligible employees of the Company on
positions of substantial responsibility, in accordance with the provisions of this Scheme and
the Applicable Law(s) including but not limited to the Companies Act, 2013, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Securities and Exchange Board
of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 (“SEBI (SBEB
and SE) Regulations”) and all relevant tax, securities, exchange control or corporate laws of
India or any relevant jurisdiction or of any stock exchange on which the Shares are listed or
quoted.

The purpose of this Scheme is as under:

(a) Creation of the Company’s corporate identity as a professionally driven company,

(b) Motivation to attain performance targets provided to the employees of the Company, as the
case may be; 5

(¢} To offer an opportunity of sharing the wealth created with the employees of the Company
who have contributed to the creation of wealth of Shareholders of the Company;

(d)  Aligning the objective of the individual employee of the Company with the Company’s
Shareholders' interest and Company’s philosophy;

(e) Attract and retain talented employees within the Company;

(f) Enable the eligible employees to share the value they create for the Company, as the case
may be, in the years to come; and

(g) Bring a sense of loyalty within the employees of the Company.

This purpose is sought to be achieved through the ESOP 2025 by grantng stock aption(s)
exercisable into not more than 907,900 (Nine Lakh Seven Thousand Nine Hundred) Equity
Share(s) to eligible employees of the Company pursuant to this Scheme.
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DEFINITIONS AND INTERPRETATION

3.1 DEFINITIONS

In this Scheme, the following expressions including their grammatical variations or cognate
expressions shall, where the context so admits, have the following meaning;

(a)

(b)

(c)

(d)

(e)

(f)

(g)

“Acceptance Form” means the form that the Eligible Employee(s) shall submit to the
Company indicating his acceptance of the offer made to him to participate in the Scheme:

“Act” means the Companies Act, 2013 and shall include all rules, regulations, and sub-
ordinate legislation made thereunder, as amended from time to time.

“Administrator” means the Board or the Nomination and Remuneration Committee or
such other committee as constituted by the Board to whom the authority to perform
functions for the purpose of this ESOP 2025 has been delegated by the Board, as the case
may he,

“Applicable Law” means (i) statutes, enactments, acts of legislature or parliament, laws,
ordinances, rules, bye-laws, regulations, listing agreements, notifications, guidelines, or
policies of India; (i1) administrative interpretation, writ, injunction, directions, directives,
judgment, arbitral award, decree, orders or any consent, approval, authorization, waiver,
no-objection, permit, grant, franchise, concession, agreement, license, certificate,
exemption, order, registration, declaration, filing, report or notice of, or agreements with,
any governmental authority including but not limited to the Ministry of Corporate Affairs,
the Securities and Exchange Board of India; and (iii) rules of any recognized Stock
Exchange, as applicable, may be in force and have effect of law from time to time including
but not limited to the Act, Income Tax Act, 1961, Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021, and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements] Regulations,
2015.

“Articles of Association” means the articles of association of the Company, as may be
amended from time to time in accordance with the Applicable Law(s).

“Board” means the Board of Directors of the Company, as constituted from time to time,
in accordance with the Applicable Law(s) and the Charter Documents.

“Cause” means the occurrence of any of the following event:

(ij any act or omission by an Employee(s) amounting to misconduct, breach of
employment contract /appointment letter;

(i) theft, fraud, gross negligence, unethical practices with respect to the Company:

(iti} failure to comply and conform with the policies of the Company, as the case may be;

(tv)] wilful suppression of material information or any other non-compliance or violation
of any Applicable Law(s):

(v] any misconduct under Applicable Law(s);

(vi) any conviction of any criminal offence involving moral turpitude;

(vii) engaging directly or indirectly, in any activity similar to or competing with the
business or acquiring an interest in any entity (except to the extent of 2% (Two
Percent) of the total paid-up share capital of a public listed company) whose primary
business is similar to competing with the business or rendering service similar to or
competing with the business;

(viii) wilful damage or loss of property of the Company;

(ix) taking or giving bribes or any illegal gratification;

() any act or conduct of any manner which would lead to, with any other Employee(s) or
client of the Company, as the case may be, harassment or discrimination on the basis
of gender, racial, religious belief, age, physical or mental disability, nationality, or
marital status;

(xi] absence without leave for more than such number of days as per the leave policy of

the Company, as the.case may be;

absence for ten or more days without approved leave from the Company, as the case

may be, in which case it will be deemed as voluntarily termination and employment

will automatically come to an end;

(xii1] habitual absence and/or late attendance without leave permission thereof;

(xiv) riotous or disorderly behii'\r_xgl_lg _ciuru:.g&s?m hours at the office;
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(k)

)

(m)

(o)

(p)

{q)

(1)

(s)

(t)
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(xv) any act of subversive of discipline or wilful insubordination;

(xvi) habitual or gross negligence with respect to work;

(xvii] joining any other employment without the prior consent of the Company, as the case
may be; or

(xviii) any other act which is detrimental to the interest of the Company.

“Charter Documents” means collectively, the memorandum of association and the
Articles of Association, as may be amended from time to time in accordance with the
Applicable Laws.

“Company” shall have the meaning as ascribed to it in Clause 1.1 of this Scheme.
“Corporate Action” means one of the following events:

i. rights / bonus issue;

ii. split or consolidation of shares;

iii. change in capital structure of the Company;

iv. merger / demerger / amalgamation;

v. Other reorganization in which the Shares of the Company are converted into or
exchanged for:

(a) a different class of securities of the Company, or

(b) any securities of any other issuer, or

(c) cash, or

(d) other property;

vi. Any other corporate action as decided by the Committee;

“Dispute” has the meaning ascribed to such term in Clause 18.2 of this Scheme.

“Director” means in relation to the Company, any director of the Company as appointed
in accordance with the Applicable Law(s] and the Charter Documents,

“Eligible Employee(s)” shall have the meaning ascribed to it in Clause 5.1 of this
hg ploy
Scheme.

“Eligibility Criteria” means the criteria as may be determined from time to tune by the
Board for granting the Options to the Employees,

“Employee” means and includes (a) an Employee designated by the Company, who is
exclusively working in India or outside India; or (b) a director of the Company, whether a
Whole Time Director or not, including a non-executive director who is not a Promoter or
member of the Promoter Group, but excluding an Independent Director; or (c) an
Employee as defined in sub-articles (a) or (b}, in India or outside. but does not include-
(a) an employee who is a Promoter or a person belonging to the Promoter Group; or (b) a
director who, either himself or through his Relative or through any Body Corporate,
directly or indirectly, holds more than ten percent of the outstanding equity shares of the
Company.

“Equity Share Capital” means the fully paid-up equity share capital of the Company.

“Equity Share(s)” or “Share(s)” means issued and fully paid equity share of the
Company having a face value of Rs. 10 (Rupees Ten Only) each and each carrying 1 (one)
vote and all other (if any) equity share(s) or stock in the Equity Share Capital resulting
from any subdivision, consolidation or reclassification of the Equity Share Capital or
conversion, exercise or exchange of any preference share(s) or any other security,

“ESOP 2025” or “Scheme” shall have the meaning ascribed to it in Clause 1.1 of this
Scheme.

“Exercise Application” means the application form set out in Schedule [, for the purpose
of enabling the Option Holder(s) to apply to the Company along with a cheque/demand
draft/any other mode of payment as intimated by the Administrator from time to time in
respect of exercising the Option(s) by paying the Exercise Price within the Exercise Period.

“Exercise Period” means the time period after Vesting within which the Option Holder(s)
can Exercise the Vested Option(s) in accordance with Clause 10.2 of this Scheme,
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(u)

(v)

(w)

(x)

(y)

(2)

(aa)

(bb)

(ce)

(dd)

(ee)

(gg)

“Exercise Price” means the price at which the options may be exercised, which shall not
be less than the face value of the equity shares and shall not exceed the closing market
price on the day preceding the date of grant.

“Exercise” means delivery of duly executed and filled in Exercise Application by the
Option Holder(s) to the Company for allotment of Equity Share(s) against Vested Option(s)
pursuant to this ESOP 2025 in accordance with Clause 10 of this Scheme.

“Grant” means the process by which the Company issues Option(s) to Eligible Employee(s)
under the Scheme,

“Grant Date” means the date of the meeting of the Committee in which Grant of Options
to the Employees is approved or any such date which may be determined by the
Committee as the Grant date.

Explanation: For accounting purposes, the Grant Date will be determined in accordance
with applicable accounting standards.

“Grantee” means an Employee who has been granted Options and has accepted such
Grant as required under the Scheme and shall deem to include nominee / legal heir of
the grantee in case of his/her death to the extent provisions of the Scheme are applicable
to such nominee / legal heir,

“Grant Letter” means the letter issued by the Committee to an identified Employee
Granting Options and containing other specific details such as the number of Options
Granted, Exercise Period, Exercise Price, Vesting Conditions etc.

“Independent Director” means a Director who satisfies the criteria for independence as
prescribed under Section 149 of the Act and Regulation 16 of the Listing Regulations.

“Market Price” means the latest available closing price of the Shares on the Stock
Exchange on which the Shares of the Company are listed, immediately prior to the
Relevant Date,

“Merchant Banker” shall have the same meaning assigned to it under the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, which is registered
under Section 12 of the Securities and Exchange Board of India Act, 1992,

“Misconduct” means any of the following acts or omissions by an Employee in addition
to any provisions prescribed in the Company Policies/ Terms ot Employment, amounting
to violation or breach, as determined by the Committee after giving the Employee an
opportunity of being heard:

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

b) any misdemeanour involving moral turpitude, deceit, dishonesty, or fraud committed
by the Employee;

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

d) participating or abetting a strike in contravention of any law for the time being in force;
e] misconduct as provided under the labour laws after following the principles of natural
justice; or

f) any other terms and conditions as notified by the Committee from time to time.

“Nomination Form” means the form set out in Schedule I which the Eligible Employee(s)
is required to deliver to the Company notifying his/her Nominee in accordance with the
term of the Scheme,

“Nomination and Remuneration Committee” means Nomination and Remuneration
Committee as constituted by Board in accordance with Section 178 of the Act and other
Applicable Laws.

“Nominee” means the nominee as notified by the Eligible Employee(s) to the Company in
the Nomination Form.

1T INETTE
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(hh)

(ii)

(i)

(kk)

(1)

“Option(s)” means the stock option(s) granted to an Eligible Employee(s), which gives
such Eligible Employee(s} the right, but not an obligation, to purchase or subscribe at a
future date to the Equity Share(s) underlying the option at the Exercise Price.

“Option Holder(s)” means the holder of outstanding Option(s] granted pursuant to the
Scheme,

“Permanent Disability” means any disability of whatsoever nature, be it physi cal, mental
or otherwise, which permanently incapacitates an Eligible Employee(s) from performing
any material job, work or task which the said Eligible Employee(s) was capable of
performing immediately before such disablement, as determined by the Administrator
based on a certificate of a medical expert identified by the Administrator.

“Person” means an individual, corporation, partnership, limited hability partnership,
association, trust or other entity or organization, including a government or political
subdivision or an agency or instrumentality thereof.

“promoter” shall have the same meaning assigned to it under the ICDR Regulations.

(mm)“Promoter Group” shall have the same meaning assigned to it under the [CDR
P

(nn)

(o0)

(pp)

(qq)

(rr)

(tt)

(uu)

(vv)

(ww)

(xx)

Regulations, 2018,
“Relevant Date” means any of the following dates as context requires;

a) in the case of Grant, the Grant Date; or
b) in the case of Exercise, the date on which the notice of Exercise is given to the
Company by the Grantee.

“Retirement” means retirement or superannuation as per the applicable Company
Policy/ Terms of Employment.

“gecretarial Auditor” means a company secretary in practice appointed by a company
under Rule 8 of the Companies (Meetings of Board and its Powers|] Rules, 2014 to conduct
secretarial audit pursuant to regulation 24A of the LODR Regulations.

“Shares” means equity shares of face value of Rs. 10/- (Rupee Ten only) each fully paid-
up of the Company.

“Shareholder(s)” means any Person registered as the holder of beneficial interest of
Share(s) of the Company.

“Stock Exchange” means Emerge Platform of National Stock Exchange of India Limited
or any other Stock Exchange in India on which the Company’s Share(s) are listed or to be
listed in future,

“Pax” or “Taxes’ means any income tax or other taxes imposed on the Company or on
an Eligible Employee(s) including with respect to the Grant and/or Exercise of the
Option(s) under the ESOP 2025.

“Unvested Option(s)” means an Option(s) in respect of which the relevant Vesting
Conditions have not been satisfied and/or the Vesting Period is not complete; and as
such, the Option Holder(s) has not become eligible to Exercise the Option(s); provided,
however, this shall not include Option(s) which have not been carried forward fo next
tranche and such Option(s) shall lapse, be forfeited and shall be available for utilization
in further Grant as part of this ESOP 2025.

“Vested Option(s)” means an Option(s) in respect of which the relevant Vesting
Conditions have been satisfied and the Vesting Period is completed and the Option
Holder(s) has become eligible to Exercise.

“Vest” or “Vesting” means the process by which the Eligible Employee(s) becomes
entitled to receive the benefit of a Grant made under this Scheme.

“Vesting Conditions” means the conditions for Vesting as specified in Clause 9.1 of this
Scheme.

For TRI CORN LIMITE
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“Vesting Period” means the period commencing from the Grant Date and expiring on
the date on which the Option Holder(s) becomes eligible to Exercise the Option(s) as per
the Vesting Schedule as provided in Clause 9.2 of this Scheme.

“Vesting Schedule” has the meaning ascribed to such term in Clause 9.2 of this Scheme,

All other words and expressions used and not defined herein shall have the same meaning
assigned to it under the Act or Securities and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity] Regulations, 2021, as applicable.

3.2

INTERPRETATION

In this ESOP 2025, unless the contrary intention appears:

b)

c)

d)

€

h)

i)

In this Scheme (unless the context requires otherwise), any express reference to an
enactment (which includes any legislation in any jurisdiction) includes references to:

(1) that enactment as amended, extended or applied by or under any other
enactment hefore, on or after the date of this Scheme; and

(ii) any subordmate legislation (including regulations) made (before, on or after the
date of this Scheme) under that enactment, as re-enacted, amended, extended
or applied as described in paragraph (i) above, or under any enactment referred
to in paragraph (i) above.,

In this Scheme, any reference to a contract, deed, indenture, constitutional document or
other agreement includes references to that contract, deed, indenture, constitutional
document or other agreement as amended, modified, supplemented, superseded or
terminated, on or after the date thereof;

In this Scheme, reference to including and include shall be construed to mean “including
without limitation” and “include without limitation” respectively,

(1) In this Scheme, references to INR or Indian Rupees are the lawful CUTTETICY.

Where there is any inconsistency between the definitions set out in Clause 3.1 and the
definitions set out in any other clause or schedule, then for the purposes of construing
such clause or schedule, the definitions set out in such Clause or Schedule shall prevail.

In this Scheme:

(1) words importing the singular shall include the plural and vice versa: and

(i1) references to a Person save as otherwise provided in this Scheme or save as
otherwise may be reasonably inferred shall include the successors or permitted
assigns of that Person (immediate or otherwise).

The headings in this Scheme do not affect its interpretation and are for convenience only.
Any Schedule or annex to this Scheme shall take effect as if set out in this Scheme and
references to this Scheme shall include its Schedules and annexure.

In this Scheme, unless the contrary intention appears, a reference to a recital, clause,
sub-clause, paragraph, subparagraph, schedule or item is a reference to a recital, clause,
sub-clause, paragraph, subparagraph, schedule or item of this Scheme,

For the purposes of any calculation under this Scheme, any fraction will be rounded up
or down to the nearest integer.

[n this Scheme, any references to “month” shall, unless a contrary intention appears,
mean a continuous period of thirty (30) days from (and excluding) the date of the event
where applicable, else a calendar month and “year” shall, unless a contrary intention
appears, mean a continuous period of twelve (12) months from (and excluding) the date
of the event where applicable, else a continuous period of twelve (12) calendar months
and “calendar year” shall unless a contrary intention appears, mean a continuous period
of twelve (12) calendar months commencing on January lst and ending on December
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AUTHORITY, SCHEME AND ADMINISTRATION OF THE ESOP 2025

The Shareholders in their 3t annual general meeting held on 19th September 2025 approved
the Grant of such number of Option(s) exercisable into not more than 907,900 {Nine lakh
seven thousand nine hundred only) Equity Share(s), pursuant to the Scheme to the Eligible
Employee(s) and have granted the authority of designing, implementing and administering
such ESOP 2025 to the Board and the Administrator in accordance with the provisions hereof
as well as the Applicable Law(s).

The Nomination and Remuneration Committee shall administer, supervise and formulate
detailed terms and conditions of this ESOP 2025 in accordance with the provisions of this
Scheme under the general direction and supervision by the Board.

The Company shall Grant (a) the Option(s) to Eligible Employee(s); and (b) upon Exercise by
Eligible Employee(s), allot Equity Share(s) of the Company to such Eligible Emplovee(s) in
accordance with this Scheme and as directed by the Administrator.

Subject to the provisions of this ESOP 2025 and Applicable Law(s), the Nommation and
Remuneration Committee shall in its absolute discretion determine all the terms governing
the ESOP 2025 including but not limited to.

(a) the Eligibility Criteria for Grant of Options to the Employees upon recommendation of
the Management of the Company;

(b) Determining the Exercise Price and mode of payment of the Exercise Price [cheque,
demand draft, or any other mode);

(c) Determining the terms and conditions subject to which the Option(s) would vest or lapse
in respect of any Eligible Employee(s) and the Vesting Period including in case of
termination of employment for misconduct and/or Cause;

(d) Determining the terms and conditions subject to which Vested Option(s) shall be exercised
and the Exercise Period;

(e) Determining the number of Option(s) to be apportioned/allocated among Eligible
Employee(s);

(i  Obtaining permissions from and making periodic reports to regulatory authorities, as may
be required under the Applicable Law(s) as well as ensuring compliance with Applicable
Law(s);

(g) Determining the terms and conditions for granting and Vesting of Option(s) and Exercise
of Option(s) in case of Eligible Employee(s) on a long leave;

(h) Determining the terms and conditions of procedure for funding the Exercise of Option(s),
if any;

(i) the procedure for buy-back of specified securities issued under the SBEB Regulations, if
to be undertaken at any time by the Company, and the applicable terms and conditions,
including:

a) permissible sources of financing for buy-back;

b) any minimum financial thresholds to be maintained by the Company as per its last
financial statements; and

¢) limits upon quantum of Options that the Company may buy-back in a financial year

“Specified securities’ shall have the meaning ascribed to it under the Securities and
Exchange Board of India (Buyback of Securities) Regulations, 2018.

(i) Framing appropriate procedures and policies for Grant, Vesting and Exercise of Option(s)
under the Scheme;

(k) Determining the Exercise Period within which an Eligible Employee(s) should Exercise
Option(s) including in the event of termination and resignation of an Eligible Employee(s);

() Determining the procedure for making a fair and reasonable adjustment to the nu mber
of Option(s) and the Exercise Price in the event of any corporate actions such as rights
issues, bonus issues, merger, sale of division and others. In this regard, the following
shall, inter alia, be taken into consideration: (i) the number and price of Option(s) shall
be adjusted in a manner such that the total value to the Eligible Employee(s) of the
Option(s) remains the same after the corporate action; and (ii) the Vesting Periad and the
life of the Option(s) shall be left unaltered as far as possible to protect the rights of the
Eligible Employee(s] who has been granted Option(s).

(m) Determining the procedure and the specific quantum of Vested Option(s) that may be
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exercised by an Eligible Employee(s) within the Exercise Period;

(n)  Determining conditions under which the Vesting under this ESOP 2025 may be
accelerated,;

(0)  Determining the manner and the timelines within which an Option Holder(s) shall pay
the Exercise Price to the Company, and subject to Applicable Law(s), the manner and the
timelines within which the Company shall allot Equity Share(s) to the Option Holder(s);

(p)  Framing suitable policies and systems to ensure that there is no violation of any
Applicable Law(s); and

(@)  Exercising full powers and authority to take all decisions with respect to this Scheme and
to implement this ESOP 2025,

The terms and conditions prescribed by the Nomination and Remuneration Committee shall be
final and binding on all the Eligible Employee(s).

Where the unvested Option(s) expires, lapses or becomes un-exercisable due to any reason, it
shall be brought back in order to be made available for future Grant, subject to compliance
with all Applicable Law(s).

The Administrator may at any time amend, discontinue or terminate this ESOP 2025 or any
part or portion thereof at any time. Provided that any such amendment, discontinuation or
termination that would impair the rights of or is detrimental to the interests of the Option
Holder(s) shall not, to that extent, be effective, unless the procedure for such variation as
prescribed under the Act and SEBI (SBEB and SE) Regulations has been followed.

For the purpose of efficient implementation and administration of the Scheme and with the
prior approval of the Shareholders of the Company by way of a special resolution, the Company/
Administrator may at its discretion revise the terms of the Scheme and/ or terms of the
Option(s) already granted under the Scheme subject to the condition that such amendment,
alteration, or variation, as the case may be is not detrimental to the interest of Eligible
Employee(s) except to meet any regulatory requirement without seeking Shareholders’ approval
by way of a special resolution.

The Company may also re-price the Option(s) which have been granted but are not exercised,
whether or not they have been vested, if the Scheme is rendered unattractive due to a fall in
the value of the Share(s), provided that the Company ensures that such re-pricing shall not be
detrimental to the interest of the Option Holder(s) and approval of the Shareholders has been
obtained for such re-pricing, by way of a special resolution.

Except as provided in this ESOP 2025, none of the Eligible Employee(s) and/or their family
members shall acquire any rights of whatsoever nature either under this ESOP 2025 or
otherwise, in the Option(s). No Eligible Employee(s) shall have any claim to be granted any
Option(s) and there is no obligation on the part of the Company and/or the Administrator for
ensuring uniformity of treatment of Eligible Employee(s) and/or Option Holder(s). The terms
and conditions of the Option(s) may not be the same for each Eligible Employee(s)/ Option
Holder(s), as the case may be.

The Administrator shall interpret the Scheme and shall make all other determination which are
necessary or advisable for its administration, In respect of any issues arising in respect of the
administration and implementation of the Scheme, the decision of the Administrator shall be
final and binding on all Person concerned. The Company, Board and/or the Administrator shall
not be liable for any action or determination made in good faith with respect to the Scheme or
any Option(s) granted hereunder.,

The Administrator may correct any defect, omission or reconcile any inconsistency in the
Scheme in the manner and to the extent, the Administrator deems necessary or desirable and
to resolve any difficulty in relation to the implementation of the Scheme and take any action
which the Board is entitled to take,

The Committee shall also frame suitable policies and systems to ensure that there is no violation
of (a) Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
(as amended from time to time); (b) Securities and Exchange Board of India (Prohibition of
Fraudulent and Unfair Trade Practices relating to the Securities Market) Regulations, 2003 (as
amended from time to time); and (c) any other regulation as may be notified by the Securities
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and Exchange Board of India or any other authority from time to time, by the Company and
any Employee.

The Committee shall have a right to delegate or authorize any officer of the Company, if required
and subject to the extent allowed under the Applicable Laws, such power to do specific acts
and things without limitation to the listing of Shares on recognized Stock Exchange(s) arising
pursuant to Exercise of Vested Options, execution and submission of various document(s) to
recognized Stock Exchange(s) or any other institution as may be deemed necessary in
connection with the ESOP 2025.

ELIGIBLE EMPLOYEE(S)

Subject to the Applicable Laws and fulfilment of any other criteria as set forth by the Nomination
and Remuneration Committee from time to time, the following present and future Employee(s)
shall be eligible for the issuance of Option(s) under this Scheme (“Eligible Employee(s)’):

a) Permanent Employee(s) of the Company;

h) Employee(s) engaged as Head of Department of the Company.

¢) Whole-time Director(s) of the Company, provided that such director does not, either by
himself or through his relatives or any body corporate, directly or indirectly, hold more than
10% of the outstanding equity shares of the company, as determined on the date of grant,
in accordance with applicable laws.

Subject to the Securities And Exchange Board Of India (Share Based Employee Benefits And
Sweat Equity) Regulations, 2021, and unless the Administrator decides otherwise, no Option(s)
shall vest in an Eligible Employee(s), if such Eligible Employee(s] carries on or engages in,
directly or indirectly, whether through a partnership or as a shareholder, joint venture partner,
collaborator, consultant or agent or in any other manner whatsoever, whether for profit or
otherwise, any business which competes directly or indirectly with the whole or any part of the
business carried on by the Company or any activity related to the business carried on by the
Company. The decision of the Administrator / Company in this regard shall be final and
conclusive and cannot be called in question by any Employee(s). For the sake of clarity, the
restriction contained in this Clause shall not apply to any invesiment not exceeding 2% (Two
Percent) of the paid-up equity share capital of such company; held as a portfolio by the Eligible
Employee(s) or any activity/ business carried out by the Eligible Employee(s) pursuant to his
duties as an Eligible Employee(s) or Director(s) of the Company and shall not apply to the
Nominee of the Eligible Employee(s).

COMPLIANCE WITH APPLICABLE LAW(S)

This ESOP 2025 shall be subject to Applicable Law(s) and to such approvals as may be required
under the Act, Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, Securities and Exchange Board of India (Listing Obhgations
and Disclosure Requirements) Regulations, 2015.

The Grant of Option(s) under this ESOP 2025 shall entitle the Company to require the Eligible
Employee(s) to comply with such requirements of Applicable Law(s] and policy{ies) of the
Company as may be necessary in the opinion of the Administrator.

i
The Option Holder(s) who will be granted Option(s) in pursuance of this ESOP 2025 shall comply
with the requirements of Applicable Law(s) as applicable to them.

The Company and Option Holder(s) shall ensure that there is no violation of securities laws
including Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 and Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade
Practices relating to Securities Market) Regulations, 2003 as may be notified by SEBI and /or
the Stock Exchange on which the Share(s) are listed. The Option Holder(s) shall keep the
Company, Board and the Administrator, fully indemmnified in respect of any liability arising for
violation by the Option Holder(s) of the above provisions.

For TBI CORR ?_IT"TiTEEE,/




f 9 §

7.2

1]

GENERAL RISKS

Participation in this ESOP 2025 shall not be construed as any guarantee of return on equity
investment. Any loss due to fluctuations in the price of the equity and the risks associated with
the investments is that of the Grantee alone, In addition, stock Option(s) are also subject to any
change in the value of Equity Share(s) can lead to significantly large change in the value of the
Option(s).

The Option(s) are personal to the Eligible Employee(s) and cannot be transferred to any other
Person (except as may be permitted under this ESOP 2025). Therefore, Eligible Employee(s)
cannot mitigate their risks by selling the whole or part of their Option(s) before they are
exercised,

GRANT, ACCEPTANCE AND TRANSFER OF GRANT
8.1 GRANT OF OPTIONS

(a) The Nomination and Remuneration Committee may offer the Option(s) to an Eligible
Employee(s] in accordance with the terms and conditions of this ESOP 2025 and the
Applicable Laws. The Nomination and Remuneration Committee will determine the
number of Option(s) to be granted to each Eligible Employee(s).

(b) Each Grant under the Scheme shall be made in writing by the Company to the eligible
Employees fulfilling the Eligibility Criteria, in a Grant Letter as may be approved under the
Scheme from time to time, and disclosure requirements, as prescribed under Applicable
Laws.

8.2 ACCEPTANCE OF THE GRANT

(i) Any Employee who intends to accept the Grant made under the Scheme must submit a
duly signed acceptance of the Grant Letter to the Company, either physically or through
electronic means, in the prescribed format. Such acceptance must be delivered on or before
the date specified in the Grant Letter (“Closing Date”), which shall not be later than 30
(thirty) days from the Grant Date. Upon the Company’s receipt of the signed acceptance,
the Employee shall be formally recognized as the Grantee under the Scheme. The Grantee's
acceptance of the Grant under ESOP 2025 shall constitute an agreement between the
Grantee and the Company.

(1) The appraisal process for determining employee eligibility for the scheme involves a
thorough evaluation of their performance and contributions to the company’s growth,
Additionally, feedback from the supervisors and peers, as well as alignment with the
company’s strategic goals, will be considered to ensure a holistic assessment.

¢ The Board or the Nomination and Remuneration Committee may decide to extend the
benefits of the “TBI CORN Employees Stock Option scheme 2025” to new entrants or to
existing eligible employees on such basis as it may deem fit, in accordance with applicable
law.

(i) Subject to the maximum number of Option(s) agreed in the general meeting, which is
907,900 (Nine lakh seven thousand nine hundred only) Equity Share(s), the Option(s) may
be granted in one or more tranches subject to Clause 8 of this Scheme, each Option(s) will
entitle the Option Holder(s) to 1 (One) Equity Share of the Company.

(iv] Subject to availability of Options in the pool under the Scheme, the maximum number of
Options that can be granted to any eligible Employee shall not exceed 1% of the issued
capital (excluding outstanding warrants and conversions) of the Company as may be
prescribed by committee at the time of Grant.

(v) The method of acceptance of the Grant made pursuant to this Clause, shall be determined
by the Administrator in accordance with the Scheme. Upon receipt of a duly completed
Acceptance Form from the Eligible Employee(s) in respect of the Grant, the Eligible
Employee(s) will become an Option Holder(s).

For TBI CORN LIMITER, /




(vi) Any Employee who fails to deliver the signed acceptance of the Grant Letter on or before
the Closing Date stated above shall be deemed to have rejected the Grant unless the
Committee determines otherwise.

(vii) Subject to the terms and conditions contained herein, the acceptance in accordance with
this ESOP 2025, of a Grant, made to an Eligible Employee(s], shall conclude a contract
between the Eligible Employee(s) and the Company, pursuant to which each Option(s)
shall, on such acceptance, be an Unvested Option(s).

(viii) The Company shall Grant the Option(s) to the Eligible Employee(s) as may be decided by
the Administrator from time to time,

(ix) No amount is payable by the Grantee at the time of Grant and until Exercise of Vested
Options.

(x) Except as otherwise set forth in this ESOP 2025, the Option(s) granted to the Eligible
Employee(s) shall entitle the Eligible Employee(s) to Exercise within the Exercise Period
only once the Option(s) have become Vested Option(s].

8.3 TRANSFER OF OPTION(S)

The Option(s) granted under this Scheme cannot be pledged, hypothecated, charged,
mortgaged, assigned or in any other manner encumbered or alienated. The Option(s) shall not
be transferable to any Person except in the event of death of the Option Holder(s), in which case
provision at Clause 11.3 of the Scheme would apply. No Person other than the Eligible
Employee(s) to whom the Option(s) is granted shall be entitled to Exercise the Option(s) except
in the event of Death of Option Holder(s), in which case provisions at Clause 11.3 would apply.

VESTING OF OPTION(S)
9.1 VESTING CONDITIONS

(a) The Options granted under the Scheme shall Vest not earlier than minimum Vesting Period
of 1 (One) year from the Grant Date and not later than maximum Vesting Period — of 5
(Five) years from the Grant Date. The Committee shall; subject to minimum and maximum
ceiling of Vesting Period determine the Vesting Period and condition for each Grant, and
the Committee shall have the right to accelerate the Vesting of the Options, in its sole
discretion,

Provided that in case where Options are granted by the Company under the Scheme in
lieu of options held by a person under a similar scheme in another company (“Transferor
Company”) which has merged or amalgamated-with-the-Company, the period during
which the options granted by the transferor company were held by him shall be adjusted
against the minimum Vesting Period required under this sub-clause in due compliance
with the provisions of SBEB Regulations.

Provided further that in the event of death or Permanent Incapacity, the minimum vesting
period of 1 (One) year from the Grant Date shall not be applicable and in such instances,
the Options shall Vest on the date of death or Permanent Incapacity.

Provided further that in case of Retirement, all the Unvested Options as on the date of
Retirement would continue to Vest in accordance with the original Vesting schedule even
after the Retirement unless otherwise determined by the Committee subject to Applicable
Laws.

(b) The Option(s) once granted shall be subject to the following restrictions: (i) it shall be
subject to a vesting schedule as set forth in Clause 9.2 (“Vesting Schedule”); (ii) all
Option(s) once granted shall vest within a maximum period of 5 (Five) calendar years from
the Grant Date.

(c) The entire period of a sabbatical /indefinite period of leave/unauthorized absence shall be
disregarded for the purposes of calculating any Vesting Period. In all other events including
approved earned leave and sick leave, the period of leave shall be included to calculate the
Vesting Period unless otherwise determined by the Administrator.
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(d) Provided that, no Vesting of Option(s) shall be made where any Cause exist in relation to
the Eligible Employee.

(¢) The Nomination and Remuneration Committee has the power to determine if the employee
can exercise all the options or SARs vested at one time or at various point of time.

9.2 VESTING SCHEDULE

The vesting schedule will be clearly defined in their Grant Letter of respective Grantees subject
to minimum and maximum Vesting Period as specified in article 9,1 above. Further the Vesting
of Options can vary from Grantee to Grantee as per the discretion of the Committee whose
decision shall be final and binding. The Vesting would be subject to the continued employment
of the Grantee and may further be linked with the certain performance and other criteria's, as
determined by the Committee and mentioned in the Grant Letter,

9.3 RIGHTS OF AN OPTION HOLDER(S)

The Option Holder(s) shall not be eligible to Exercise any rights as a Shareholder until he either
Exercises the Option(s) granted under this ESOP 2025 and Equity Share(s) are allotted in his
name by the Company in accordance with the provisions of the Act and this ESOP 2025.

9.4 VESTING OF OPTIONS IN CASE OF EMPLOYEES ON LONG LEAVE

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

EXERCISE OF OPTION(S)

An Option Holder(s] may Exercise a Vested Option(s) only during the Exercise Period by
applying to the Company by sending an Exercise Application along with the payment of the
Exercise Price in the manner determined by the Administrator.

Subject to Clause 9, the Exercise Period shall be as set forth in the Grant Letter and shall lapse
upon the expiry of 5 (Five) years from the date of respective Vesting of Options as per the
Vesting Schedule as provided in Clause 9.2 of this Scheme or last working day of the Employee
in the Company.

The method and time frame within which such consideration must be paid by the Option
Holder(s) shall be set forth in the Grant Letter issued to such Eligible Employee(s). Provided
that, the Administrator may, at its sole discretion, modify such method or time frame on a case
ito case basis, The Exercise Price in respect of the Option(s) shall be paid in full upon the
Exercise of the Vested Option(s). Payment must be made by one of the following methods:

(a)  Cheque or demand draft issued in the name of the Company as the Administrator may
specify;

(b)) Remittance directly from the Eligible Employee(s)'s bank to the bank account of the
Company (wire transfer) as the Administrator may specify; or

(c)  Any combination of such methods of payment or any other method acceptable to the
Administrator at its sole discretion.

Each Option(s) granted to an Eligible Employee(s) shall entitle that Option Holder(s) to apply
for and be allotted 1 (One) Equity Share upon payment of the Exercise Price during the Exercise
Period.

Upon the receipt of the Exetcise Notice, subject to the tender by the Eligible Employee(s) of the
Exercise Price and any applicable taxes to the Company, the Company shall allot the Share(s)
underlying the Option(s) in accordance with this Scheme to the Eligible Employee(s). Upon
allotment of Equity Share(s) to the Option Holder(s) pursuant to the Exercise of Option(s), the
Company shall enter the name of the Option Holder(s) as a Shareholder of the Company.
Further, subject to the approval of the Stock Exchange the relevant equity Share(s) on the

) YT AR TRAT Y ERERTCEY
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Exercise of the Option(s) shall be listed on the Stock Exchanges on which the securities of the
Company are listed.

The Eligible Employee(s) shall bear all taxes on any Exercise of Option(s).

Notwithstanding anything contained herein or elsewhere in this Scheme, it is hereby clarified
that the Company is under no obligation to either buy the Share(s) or pay any compensation
to any Eligible Employee(s) under this Clause as a result of the inability or unwillingness of
the Eligible Employee(s) to acquire any Share(s), whether due to lack of funds, any restriction
under law or otherwise.

Notwithstanding anything contained elsewhere in the Scheme, the Administrator and/or the
Board and/or the Company may, if the Exercise of Option(s) within the Exercise Period 1s
prevented by Applicable Law(s) or due to any Cause or any other reason deemed sufficient in
the opinion of the Administrator, defer or refuse to permit the Exercise of Option(s) till such
time as it is prohibited by the Applicable Law(s) or regulations and in such an event, the
Company shall not be liable to pay any compensation or similar payment to the Eligible
Employee(s) for any loss suffered due to such refusal. Provided further, that the Board shall
have the power and is hereby authorized to forfeit all or any of the Option(s) granted under the
Scheme if so, required under any Applicable Law(s).

The shares issued under the Scheme will be subject to transfer restrictions and lock-in
restrictions as provided in the article of association of the company.

Upon Exercise of Option(s), the Eligible Employee(s) agrees to be bound by the Charter
Documents and the Applicable Laws, as may be amended {rom time to time.

MISCONDUCT, TERMINATION AND CESSATION OF EMPLOYMENT
RESIGNATION OR TERMINATION (OTHER THAN ON ACCOUNT OF CAUSE)

In the event an Option Holder(s) ceases to be an Employee, by reason of resignation or
termination (other than on account of Cause), the Unvested Option(s) held by the Option
Holder(s) shall lapse forthwith, without any obligations whatsoever on the Company or the
Administrator. Further, in the event such Option(s) have vested but have not been exercised,
then the Option Holder(s) shall have the option to Exercise all the Vested Option(s) within 60
days from the date of his/her resignation,

TERMINATION FOR CAUSE

In the event an Option Holder(s) ceases to be an Employee by reason of termination of
employment of the Employee for a Cause or in such situation where there is some dispute going
on in any court and/or tribunal for termination for Cause, then all Option(s) (Vested Option(s)
and Unvested Option(s)) shall lapse immediately on the date of termination of employment of
such Employee.

DEATH

[é] Where a Nominee has been nominated:

(i) In the event of the death of an Option Holder(s) whilst in the employment of the
Company or company(ies) in the Group, as the case may be, provided that no Cause
exists in relation to such Option Holder(s), all Option(s) (Vested Option(s) and
Unvested Option(s)) granted to such Eligible Employee(s) shall be forthwith
transferred to and shall vest in the Nominee of the Option Holder(s) (as notified by
the Option Holder(s) to the Company in the Nomination Form).

(ii) The Nominee may be required to complete all legal formalities under Applicable
Law(s) and produce requisite documents as required by the Administrator to prove
his right.

(i)  Notwithstanding the foregoing, such Nominee shall Exercise the Option(s] upon the
earlier of (i) the expiry of 90 (Ninty) days from the date of death of the Option
Holder(s); or (i) the expiry of the Exercise Period.

{(b) Where no Nominee has been nominated:
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(1) In the event of the death of an Option Holder(s) who has not nominated any natural
Person as his Nominee, provided that no Cause exists in relation to such Option
Holder(s), all Option(s) (Vested Option(s) and Unvested Option(s)) granted to such
Eligible Employee(s] shall forthwith be transferred to and shall vest in the legal
heir(s)/ successor(s) of the deceased Option Holder(s),

(11) Such legal heir(s)/ successor(s) shall be required to complete all legal formalities
under Applicable Law(s) and produce requisite documents including but not limited
to succession certificate etc. as required by the Administrator to prove succession
to the assets of the deceased Option Holder(s) within 90 (Ninety) days from the death
of the Option Holder(s).

(i)  In the event no such proof of succession to the reasonable satisfaction of the
Administrator is produced within 90 (Ninety) days from the death of the Option
Holder(s), then all such Option(s) shall lapse and shall be available for Grant by the
Administrator to other Eligible Employee(s) as the Administrator may deem fit in its
absolute discretion,

(iv]  Notwithstanding the foregoing, such legal heir(s)/successors shall Exercise the
Option(s) upon the earlier of (i) the expiry of 90 (ninety) days from the date of death
of the Option Holder(s); or (i) the expiry of the Exercise Period.

PERMANENT DISABILITY

In the event of Permanent Disability of an Option Holder(s), whilst in the employment of the
Company or company(ies) in the Group, as the case may be, provided that no Cause exists in
relation to such Option Holder(s), all Unvested Option(s) shall vest as on the date of Permanent
Disamility and become Vested Option(s). All Vested Option(s) shall be exercised by the Option
Holder(s) within a period of 90 (Ninety) days from the date of Permanent Disability. The
determination of ‘Permanent Disability’ shall be supported by a medical certificate issued by a
recognized and reputable medical practitioner identified by the Administrator. The
determination of 'Permanent Disability’ by the Administrator shall be final and binding on the
Option Holder(s).

RETIREMENT

In the event of the Retirement of an Option Holder(s) from the employment of the Company or
company(ies) in the Group at the instance of or with the consent of the Company or such
company(ies) in the Group, as the case may be, then such Option Holder(s) shall continue to
hold all Vested Option(s) and can Exercise them anytime within a period of 90 (Ninty) days from
the date of Retirement. All Unvested Option(s) shall vest as per the Vesting Schedule. All such
Option(s) can be exercised within the Exercise Period.

In the event an Option(s) expires or becomes un-exercisable without having been exercised in
full by an Option Holder(s), then all such unexercised Option(s) shall lapse and shall become
available for future Grant under the Scheme (unless the Scheme has terminated). In the event
the Scheme has been terminated then all such unexercised Option(s) shall automatically lapse.

All Option(s), which are Vested Option(s) with an Option Holder(s) but are not exercised, will
automatically lapse at the end of the Exercise Period. Further, in such case, the amount paid
by Eligible Employee(s), if any, at the time of Grant, Vesting or Exercise of Option(s) shall be
forfeited by the Company,

In case the Option(s) are not vested in Option Holder(s) on account of non-fulfilment of
conditions relating to Vesting of Option(s) under this Scheme, the Company may refund the
amount paid by Eligible Employee(s), if any, at the time of Grant or Vesting of Option(s), at
Company's discretion.

ISSUE OF SHARE(S) PURSUANT TO THE SCHEME:
ISSUE OF EQUITY SHARE(S):
(a)  If a valid and duly completed Exercise Application is received from an Option Holder(s),

then subject to the approval of the Board /Administrator, the Company shall allot Equity
Share(s) resulting from the Exercise of the Option(s) to the Option Holder(s).
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(b) Except as set forth in Clause 11 of this Scheme, no Person other than the concerned
Eligible Employee(s) shall be entitled to Exercise the Vested Option(s).

RANKING OF SHARE(S)

{a) The Equity Share(s) allotted to the Eligible Employee(s) pursuant to the Scheme shall
rank par passu in all respect and shall have the same rights and liabilities as the existing
Equity Share(s) of the Company.

(b) The holding of Equity Share(s) by Option Holder(s) shall be subject to the provisions of
the Act, Articles of Association and other Applicable Laws.

RIGHTS OF AN ELIGIBLE EMPLOYEE(S)

An Eligible Employee(s) who has been granted Option(s), shall have no right of a Shareholder,
including but not limited to the right to vote or dividend, until the Vested Option(s), if any, are
exercised by such Eligible Employee(s) as per the terms and conditions of this ESOP 2025 and
subsequently Equity Share(s) are allotted to such Eligible Employee(s) by the Company.

TAX LIABILITY

Any Tax liability arising out of the Exercise of the Option(s) and/or allotment of Equity Share(s),
as the case may be, shall be borne by the Eligible Employee(s) alone. The Eligible Employee(s)
shall indemnify the Company against any tax or other liabilities that the Company may incur
as a result of the issue of Option(s) and/or allotment of Equity Share(s) at the discretion of the
Administrator,

In the event there is any withholding tax liability on account of Grant of Option(s) or
transfer /allotment of Equity Share(s) pursuant to the Exercise of such Option(s), the Company
shall be entitled to withhold such tax from any dues to the Eligible Employee(s).

The Company reserves the right to not Grant the Option(s) or allot Equity Share(s) upon
Exercise of the Option(s), in the event that the Eligible Employee(s) is unable to discharge in
full his obligation(s) in the respect of applicable Taxes.

All Tax liabilities arising on account of the disposal of the Equity Share(s) shall also be borne
by the Eligible Employee(s) alone.

CONFIDENTIALITY

The Employee(s) shall ensure that there is no violation of any regulations relating to insider
trading as may be applicable, including the SEBI (Prohibition of Insider Trading Regulations),
2015 and the prevention of any fraudulent or unfair trade practices related to the securities
market. The Employee(s) shall ensure complete confidentiality in respect of all documents,
matters and discussions in relation to the Scheme, Grant, the Allotment Letter or any connected
matter. Any violation may result'in cancellation of Grant or compulsory retransfer of Share(s)
to a nominee as the Administrator may deem fit without prejudice to the other action which
may be taken in this regard.

EMPLOYMENT AGREEMENT /APPOINTMENT LETTER

The Administrator shall have the discretion to make this ESOP 2025 and the terms of any Grant
Letter as part of the employment agreement/appointment letter between the Company and any
Eligible Employee(s).

The rights and obligations of any Eligible Employee(s) under the terms of his employvment with
the Company or company(ies) in the Group, as the case may be, shall remain unaffected by his
participation in this ESOP 2025. Neither the existence of this Scheme nor the fact that an
Eligible Employee(s) has on any occasion been granted an Option(s) shall give such Eligible
Employee(s) any right, entitlement or expectation that he has or will in future have any such
right, entitlement or expectation to participate in this Scheme by being granted an Option(s) on
any other occasion. E
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Subject to Clause 11 above, in the event that an Option Holder(s) who has been granted
Option(s) under this Scheme is transferred or deputed from the Company to any company in
the Group or from one company in the Group to another, or from any company in the Group to
Company, prior to Vesting or Exercise of Option(s), the Vesting and/or Exercise as per the terms
of Grant shall continue in case of such transferred or deputed Option Holder(s) even after the
transfer or deputation to Company/company in the Group, as the case may be.

The terms of this ESOP 2025 or any Grant Letter does not confer upon an Eligible Employee(s)
any puaranteed term of employment with the Company or company(ies) in the Group, as the
case may be.

Nothing contained in this ESOP 2025 or in any Grant Letter to an Eligible Employee(s) shall
supersede or interfere with any right that the Company or company(ies) in the Group may have
under the relevant employment agreement /appointment letter, as the case may be, to terminate
the employment of such Eligible Employee(s).

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

The Option Holder(s) shall not be entitled to any compensation or damages for any loss or
potential loss which he may suffer by reason of being unable to Exercise an Option(s) in whole
or i part.

ACCOUNTING POLICIES

The Company shall follow the requirements including the disclosure requirements of the
accounting standards as may be prescribed by the Central Government in terms of Section 133
ol the Act, or any other appropriate authority, from time to time, including any guidance note
on the Accounting for employee share-based payment issued in that regard from time to time
and the disclosure requirement prescribed therein, in compliance with relevant provisions of
Regulation 15 of Securities And Exchange Board Of India (Share Based Employee Benefits And
Sweat Equity) Regulations, 2021,

DISCLOSURE OBLIGATIONS

The Board hereby undertakes to disclose such details of this ESOP 2025 in its annual report
as required under the Act and the Applicable Law(s). The Board shall at each annual general
meeting place before the Shareholders a certificate from the Secretarial Auditors of the
Company that the Scheme has been implemented in accordance with the Securities And
Exchange Board Of India (Share Based Employee Benefits And Sweat Equity) Regulations, 2021
and in accordance with the resolution of the Company passed in the annual general meeting.

i
The Company shall make disclosures to the prospective Option Holder(s) containing a
statement of risk, information about the Company and salient features of the ESOP 2025 in a
format as prescribed under Securities and Exchange Board of India (Share Based Employee
Benefits And Sweat Equity) Regulations, 2021,

The Company shall disclose details of Grant, Vesting, Exercise and lapse of the Option(s) in the
Directors’ Report or in an annexure thereof as described under the SEBI (SBEB and SE)
Regulations or any other Applicable Law(s) as in force.

The Board/ Company shall make all the relevant disclosures in the Director’s Report in relation
to the Scheme as are required under securities laws as and when it is applicable or any other
Applicable Law(s).

GOVERNING LAW AND DISPUTE RESOLUTION

GOVERNING LAW AND JURISDICTION

This ESOP 2025 shall be governed by, construed and enforced in accordance with the laws of
India, and subject to the exclusive jurisdiction of the courts at Sangli, Maharashtra, India.
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DISPUTE RESOLUTION

Any dispute, discrepancy or disagreement, which shall arise under, or as a result of, or
pursuant to, or in connection with this ESOP 2025 (“Dispute”), shall be referred to the
Administrator. In the event, the Administrator is unable to resolve such Dispute within 30
(Thirty) days from the date of reference to the Administrator such Dispute shall be referred to
a sole arbitrator or Indian Council of Arbitration (ICA) in accordance with the provisions of the
(Indian) Arbitration and Conciliation Act, 1996. The sole arbitrator shall be appointed or
manner shall be referred to ICA, as the case may be, by the Company within 30 (Thirty) days
of the date of reference of such Dispute to the Administrator. The decision of the sole arbitrator
or ICA, as the case may be, shall be final and binding on the Company and the Employee(s).
The arbitration shall be conducted in English and the venue of arbitration shall be Sangh,
Maharashtra.

CHANGE IN CAPITAL STRUCTURE

Except as hereinafter provided, a Grant made shall be subject to adjustment, by the
Administrator at its discretion as to number (vested as well as unvested) and price of Option(s)
or Share(s], as the case may be, in the event of a change in capital structure.

The existence of the Scheme and the Grant made hereunder shall not in any way affect the
right or the power of the Board or the Shareholders or the Company to make, undertake or
authorize any change in capital structure including any issue of Share(s), debt or other
securities having any priority or preference with respect to the Share(s) or the rights thereof.

If there is a change in the capital structure of the Company before any Option(s) Granted under
this Scheme are exercised, the number of Share(s) to which the Eligible Employee(s) shall be
entitled and rights under such unexercised Option(s) shall be adjusted in the following manner;
the number of Share(s) to which the Eligible Employee(s) shall be entitled shall be calculated,
at the time of the Exercise of the same, as if these unexercised Option(s) are being Vested in
him/her before such change in the capital structure of the Company. It is hereby clarified that
the number of Share(s) with respect to which the Option(s) may be exercised after a change in
the capital structure of the Company shall, in the event of:

a) an increase in the number of resultant Share(s), be proportionately increased, and the
Exercise Price, be proportionately reduced;

b) a reduction in the number of resultant Share(s), be proportionately reduced, and the
Exercise Price, be proportionately increased;

In case the provisions of Applicable Law(s) restrict/prohibit the issue of Share(s) at a discount
to its par value, the Exercise Price shall not be less than the amount as prescribed under such
law.

The rights under these Option(s) not exercised by him/her shall stand correspondingly
adjusted.

CORPORATE ACTION .

i

Nothing contained in this Scheme shall be construed to prevent the Company from taking any
corporate action which is deemed by the Company to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Scheme. No Eligible
Employee(s), beneficiary or any other Person shall have any claim against the Company as a
result of such corporate action,

In case of any corporate action, the Board shall ensure, while taking into consideration the best
practices in this area including the procedures followed by the derivative markets in India, that
the vesting period and the life of the Option(s) are left unaltered as far as possible so as to
protect the rights of the Eligible Employee(s). The Board shall, while making any adjustments
pursuant to such corporate actions, ensure that such adjustments are made in a fair and
reasonable manner and shall not confer any additional benefit on the employees. The decision
of the Board on whether such action is necessary and the extent of such action shall be final
and binding.
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If & change of control oceurs, the Board may make such adjustments at its discretion as are
necessary or appropriate in light of the change of control (including, without limitation, the
substitution of stock other than stock of the Company as the stock optioned hereunder, and
the acceleration of the exercisability of the Option(s)), provided that the Board determines that
such adjustments do not have a substantial adverse economic impact on the Eligible
Employee(s) as determined at the time of the adjustments.

In case of any corporate action(s) resulting in reorganization of capital structure of the
Company, the number of Options and/or the shares to be allotted upon Exercise of Options
would be reasonably adjusted in accordance with the provisions of the ESOP —2025,

In case of subdivision or consolidation of Equity Shares then the number of Equity Shares and
the Exercise Price shall automatically stand augmented or reduced, as the case may be, without
affecting any other rights or obligations of the Eligible Employees who have been granted
Options under ESOP -2025.

MISCELLANEOUS

The Administrator/ Company shall convey to the Option Holder(s)/ Nominee that the Share(s)
shall be subject to set-off or counterclaim of amount owned by the Option Holder(s) / Nominee
to the Company's/Administrator to the extent permitted under the Applicable Law(s).

Further Assurances

The Eligible Employee(s] shall enter into such agreement(s), as the Administrator may direct
from time to time to implement this ESOP 2025,

Re-Grant of Option(S)

The Board may at its discretion re-grant Option(s) to Eligible Employee(s) by replacing the
existing Option(s) for reasons such as restructuring of share capital, share split or change in
face value etc. The Option(s) that may be re-allotted may be reduced in number as may be
deemed fit by the Board.

INABILITY TO OBTAIN AUTHORITY

The inability of the Company to obtain authority from any regulatory body having jurisdiction
over the Company, required under any Applicable Law(s), for the lawful issuance and sale of
any Share(s) hereunder shall relieve and wholly discharge the Company from any and all
liability in respect of the failure to issue or sell such Share(s).

EXIT ROUTE IN CASE OF DE-LISTING

Ifithe Company gets de-listed from all recognized Stock Exchange, then the Administrator shall
have the power to set out terms and conditions for treatment of Vested Option(s) and Unvested
Option(s) in compliance with the Applicable Law(s).

NOTICES AND CORRESPONDENCE

Any notice required to he given by an Eligible Employee(s)/ Nominee to the Company/
Administrators or any carrespondence to be made between an Eligible Employee(s)/ Nominee
and the Company/ Administrator may be given or made to the Company,/ Adminisirator at the
registered office/corporate office of the Company or at a place as may be notified by the
Company/ Administrator in writing.

Any notice, required to be given by the Company, the Administrator to an Eligible Employee(s) /
Nominee or any correspondence to be made between the Company/ the Administrator and an
Eligible Employee(s)/ Nominee shall be given or made by the Company/ the Administrator on
behalf of the Company at the address in records of the Company or at any other address as
may be provided by the Eligible Employee(s) in his Acceptance Form,

For TBI CORN LE?—EiTELD,/
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SEVERABILITY

In the event any one or more provisions, Clauses, Schedules contained herein is held invalid,
illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of
any other provision, Clause or Schedule of this ESOP 2025 shall remain unaffected.

ENTIRE UNDERSTANDING

This ESOP 2025 and any instruments executed pursuant to this ESOP 2025 shall constitute
the entire understanding between the Company and the Eligible Employee(s) in relation to the
subject matter hereof and supersede in its entirety all prior undertakings, understanding and
agreements between the Company and the Eligible Employee(s) in respect of the subject matter
hereof.

BINDING PROVISIONS
Notwithstanding anything contained in this ESOP 2025, all Equity Share(s) issued pursuant to

the Exercise of Option(s) granted under this Scheme shall be bound by and be subject to Act,
Articles of Association and Applicable Law(s).

Dated: October 13, 2025
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For, TEEqurn Limited For, TBI Corn Limited,

Mr. Yogesh Laxman -~ Ms. Ishani Dhupar
Managing Director = Company Secretary & Compliance officer
DIN: 09408693 ACS- 53107
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SCHEDULE I
FORM OF APPLICATION FOR EXERCISE OF OPTION(S)

Date:

To,

The Board of Directors,

TBI Corn Limited

A5/3 & A5/4, MIDC, Miraj, Tal- Miraj,
Sangli, Maharashtra, India, 416410

Sub: Application for Exercise of Option(s|

Capitalised terms used herein but not defined have the same meaning as assigned to them under the TBI Corn

Limited Employee Stock Option Scheme-2025 (“Scheme”)

This is with reference to <<>> Option(s) granted to me by grant letter dated <<>> in accordance with the Scheme
(“Grant Letter”). In accordance with the Vesting Schedule and/or Vesting Conditions as set forth in the Grant Letter
<<>> Option(s) are Vested Option(s) which are available for Exercise in accordance with the terms and conditions of

the Scheme.

I hereby agree to subscribe to the Equity Share(s) of TBI Corn Limited (“Company”] and be bound by the terms

and conditions of the Articles of Association, the Scheme, as may be amended from time to time.

Grant and Exercise details

Particulars Date Number of Option|s)

Tatal Option(s) granted

ested Option(s)

Option(s) bemg exercised

.
Payment details:

Amount

Mode of payment and details:
(Cheque/DD/NEFT/RTGS)

Bank details:

Beneficiary Name;

Bank Name:

Branch Address:

IFSC:

Demat details:

D.P.Name

DP 1d
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Demat Account Number

1 hereby declare that the amount remitted by me has been derived through legitimate sources only and do as not

involve and is not designed for the purpose of contravention of any Law,

| further declare that the information furnished above is correct and true and | am subscribing for the said Share(s)

for myself and not as a nominee for any other Person.

Name in full:

Designation:

Address:

Nationality:

Passport No.:

Signature:

Date:
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SCHEDULE II
FORMAT OF NOMINATION FORM

Date:

To,
The Board of Directors,

TBI Corn Limited

AS5/3 & A5/4, Mide, Miraj, Tal- Miraj,
Sangli, Maharashtra, India, 416410

Sub: Details of nomination

Capitalised terms used herein but not defined have the same meaning as assigned to them under the

TBI Corn Limited Employee Stock Option Scheme -2025 (“Scheme”)

This is with reference to <<>> Option(s) granted to me by grant letter dated <<>> in accordance with the
Scheme (“Grant Letter”),

In respect of the Option(s) granted to me under the Grant Letter and which have been accepted by
me, I hereby nominate the following natural Person, as my Nominee, to exercise the Option(s) to which
[am entitled to and to receive the underlying Equity Share(s] in accordance with the provisions of the
Scheme, in the event of my death.

Name of the nominee

Date of birth of the nominee

Address of the nominee

Relationship with the nominee

This nomimation supersedes, revokes and replaces all nominations, if any, made by me prior to the date
hereof.

Signature of the Eligible-Employee

Name of witness

Signature of witness

Address of witness
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