









































16.4. Retirement:

(a) Inthe event of separation from the Company on account of retirement or an early retirement
specifically approved by the Company, unless otherwise determined by the Committee, the
Option(s) which is/are unvested till the date of retirement shall stand cancelled.

(b) All Vested Options may be exercised by the retiring Grantee within a period of 90 days
from his last working day subject to such period being within the Exercise Period. In the
event the Exercise Window is not opened during this period, the retiring Grantee should
exercise his Vested Options during the first Exercise Window which follows retiring
Grantee’s last working day.

16.5. In the event of a termination of employment for reasons other than those referred in clauses
16.1, 16.2, 16.3 or 16.4, all Options other than Vested Options will lapse forthwith. The Vested
Options can be exercised by the Grantee within 90 days’ time from the last working day or
within the Exercise Period, whichever is earlier. In the event the Exercise Window is not opened
during this period, the Grantee shall submit the Exercise Notice in the abovementioned
timeframe and whenever the first Exercise Window is opened, the Grantee shall exercise his
Vested Options during this window.

16.6. In case, the Grantee does not Exercise the Vested Options during the Exercise Period, the
Vested Options will lapse, be cancelled forthwith and no rights will accrue after that date.

16.7. Notwithstanding the above provisions of Clause 17, in no event may any Option be exercised
after 7 (seven) years from the date it was originally granted.

16.8. For Grant(s) made after [insert amendment date], in the event that the Committee determines
that the Grantee has violated any of the post-employment obligations as set out in the Company
policies (including but not limited to non-solicit and confidentiality obligations), then all Vested
Options held by the Grantee, as on the date of such determination, shall expire and stand
terminated with immediate effect and the Grantee will not be permitted to Exercise any rights
in respect thereof.

16.9. Cancelled Options, if any, shall be treated as lapsed Options and shall be available for issuance
to other option Grantee in accordance with this Plan.

17. Vesting and Exercise of Options in case of Employees on long leave
17.1. The period of leave shall not be included in determining the Vesting Period in the event an
Grantee/ employee is on a sabbatical. In all other conditions (i.e. leaves per the approved
policies of the Company), including earned leave, maternity leave and sick leave, the period of

leave shall be included to calculate the Vesting Period.

17.2. A Grantee on leave other than a sabbatical can Exercise his/her Option as per the terms of the
Grant and this Plan.

18. Changes in Capital

18.1. The existence of the Plan and Grant shall not affect, in any way, the right or power of the Board
or the shareholders of the Company to make or authorize any adjustment, recapitalization,
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reorganization or other change in the Company's capital structure or its business, or any merger,
amalgamation or demerger of the Company , any issue of debt instruments, preferred or
preference stock/shares, shares with differential voting rights, the authorization or issuance of
additional Shares to existing or non-existing shareholders of the Company, the dissolution or
liquidation of the Company, any sale or transfer of all or part of its assets or business or any
corporate action (including bonus issue, rights issue, buy-back, etc.) or any other corporate act
or proceeding.

18.2. (i) Upon changes in the outstanding Shares by reason of a stock dividend, stock split, reverse

19.

20.

stock split, sub-division, recapitalization, reclassification, merger, consolidation (whether or
not the Company is a surviving corporation), combination or exchange of Shares, the aggregate
number, class and kind of Shares available under the Plan pursuant to which Options may be
granted and the number, class and kind of Shares under each outstanding Option and the
Exercise Price per Share applicable to any such Option shall be appropriately adjusted by the
Committee along with such approvals as may be necessary to preserve the benefits or potential
benefits intended to be made available under the Plan or with respect to any outstanding Options
or otherwise necessary to reflect any such change, in a manner that the Committee deems fit.
(i1) Fractional Share(s) resulting from any adjustment in Option(s) pursuant to clause 18.2(i)
shall be eliminated on a per Grantee basis by reducing the number of Share(s) to be issued to
the preceding whole number. Notice of any adjustment shall be given by the Committee to each
Grantee whose Options have been adjusted and such adjustment (whether or not such notice is
given) shall be effective and binding for all the purposes of the Plan.

Change in Control
In the event of

(a) a stock sale, merger, consolidation, combination, reorganization or other transaction
resulting in less than 50% of the combined voting power of the surviving or resulting entity
being owned by the shareholders of the Company immediately prior to such transaction
and resulting in cessation of control of the existing shareholders of the Company; and

(b) the liquidation or dissolution of the Company or the sale or other disposition of all or
substantially all of the assets or business of the Company,

the Committee may take such steps, subject to Applicable Laws, as it deems fit in its discretion, and
on such terms and conditions as it deems appropriate. No Grantee shall have any right to prevent
the consummation of any of the foregoing acts affecting the number of Shares available to such
Grantee. Notwithstanding the foregoing adjustments, in no event may any Option be exercised after
the Exercise Period, i.¢., 7 (seven) years from the date it was originally granted.

Rights as a Shareholder

The Grantee shall have no rights as a shareholder of the Company with respect to the Option(s)
granted until such time as the Option(s) have been exercised, Exercise Price relating to such Option
has been paid and the Share(s) has/have been allotted to him. Post allotment of the Shares on
exercise of the Options, the Shares will be subject to the rights and obligations as provide in the
Articles of Association and subject to Applicable Law.
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21.

22.

23.

24,

No Right of Employment

The Grant of Option(s) in accordance with this Plan does not create a right to continued employment
with the Company. Nothing in this Plan or Grant shall interfere with or limit in any way the right
of the Company to terminate the employment of the Grantee at any time.

Tax Liability

22.1.In the event of any tax liability, including any tax liability arising on account of change in the
tax laws relating to Plan, arising on account of the Grant of Option(s) and /or allotment of the
Share(s) to a Grantee, the liability shall be that of the Grantee alone and the Company shall be
indemnified to the extent of applicable taxes, if any, levied at any point of time upon the
Company in this regard.

22.2.No Share(s) shall be issued to the Grantee on Exercise of the Option(s) under this Plan (or any
erstwhile existing employees’ stock option plan and/or any future employees’ stock option plan
of the Company) unless appropriate taxes as required under the applicable tax laws, are
discharged. Such taxes may either be deducted from the Grantee’s salary and/or can be
separately discharged by the Grantee by giving a cheque/ demand draft/ electronic transfer/
such other mode as may be decided by the Committee to the Company for the said amount.

22.3.The Company shall have the right to deduct from the salary, for any obligation towards tax
deduction arising in connection with the Option(s) or the Share(s) issued to the Grantee upon
the Exercise of Option(s).

22.4.The Company shall have no obligation to deliver Share(s) or to release Share(s) in pursuance
of the Option(s) until the Company’s tax deducting obligations, if any, have been satisfied by
the Grantee.

22.5.All tax liabilities arising on disposal of the Share(s) after Exercise would be handled by the
Grantee.

22.6.The Grantee may also authorize the Company or its nominee to sell such number of shares as
would be necessary to discharge the obligation in respect of appropriate taxes, at the sole
discretion of the Committee.

Stamp Duty

Any stamp duty payable in connection with Option(s) (including pursuant to Exercise of Option(s)
and allotment of Share(s)) shall be payable by the Grantee.

Notice

All notices under the Plan, including the Exercise Notice, shall be in writing, and if to the Company,
shall be delivered or sent by way of electronic means (including electronic mail) or such other mode
as recognized under the Applicable Laws to such person(s) as may be decided by the Committee
and if to the Eligible Employee shall be delivered personally or mailed to the Eligible Employee at
the address appearing in the payroll records of the Company or by way of electronic means
(including electronic mail) or such other mode as recognized under the Applicable Laws. Such
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address may be changed at any time by a written notice to the other party.
25. Termination of the Plan
25.1.The Plan shall terminate upon the earliest to occur of the following:
(a) The effective date of a resolution adopted by the Committee terminating the Plan; or

(b) The date on which all Options available under this Plan have been Granted and fully
exercised pursuant to the Plan’s provisions or have lapsed and the Committee does not
wish to re-grant such lapsed Options;

20 (Twenty) years from the date the Plan is approved by the Company’s sharcholders. The
Committee may extend the term of the Plan by such period as it may deem fit.

25.2.No Options may be granted under the Plan after the earliest to occur of the events or dates
described in the foregoing paragraphs of this clause but Options granted heretofore shall
continue in force beyond that date pursuant to these terms.

25.3.No such termination of the Plan shall affect the previously accrued rights of any Grantee
hereunder and all Options previously granted hereunder shall continue in force and in operation
after the termination of the Plan, except as they may be otherwise terminated in accordance
with the terms of the Plan or the Grant.

26. Set-off

The Share(s) issued pursuant to Exercise of Option(s) shall be subject to set-off or counterclaim of
amounts owed by the Grantee to the Company (as the case may be), to the extent permitted under
Applicable Laws.

Notice of any set-off or counterclaim of amounts owed by the Grantee to the Company(as the case
may be) shall be given by the Committee to each Grantee whose Options have been adjusted and
such adjustment (whether or not such notice is given) shall be effective and binding for all the
purposes of the Plan.

27. Non-Transferability of Options

27.1. Save as otherwise provided in this Plan and subject to Applicable Laws, each Option granted
in accordance with the Plan shall by its terms be non-transferable by the Grantee, and each
Option shall be exercisable during the Grantee's lifetime only by the Grantee.

27.2. No person, other than the employee to whom the Option is granted, shall be entitled to the
benefit arising out of such Option. Provided that, subject to applicable laws, the company may
fund or permit the empaneled stock brokers to make suitable arrangements to fund the employee
for payment of exercise price, the amount necessary to meet his/her tax obligations and other
related expenses pursuant to exercise of options granted under the Option and such amount shall
be adjusted against the sale proceeds of some or all the shares of such employee.

27.3. The Option granted to the Eligible Employee shall not be pledged, hypothecated, mortgaged,
encumbered or otherwise alienated in any other manner.
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28.

Liquidity/ Exit Option:

28.1. Buy Back and other exit options

The Company may undertake buy-back of Shares issued/ transferred to the Grantee/ employee
under this Plan and/or undertake/provide such other exit options as may be available under
Applicable Laws.

28.2. The Grantee may pledge or hypothecate, encumber or otherwise alienate in any other manner,

29.

30.

31.

32.

Share(s) arising pursuant to Exercise of Option(s) under this Plan. The Grantee shall intimate
the Company about the pledge, hypothecation or encumbrance or alienation made, within a
period of 2 (two) days from the date of creation of such pledge, hypothecation or encumbrance
or alienation.

Confidentiality

Notwithstanding anything contained in this Plan, the Grantee shall not divulge the details of the
Plan and/or Option(s) granted to him to any person except with the prior written permission of the
Company/ the Board/ the Committee unless so required to do under the Applicable Laws or any
statutes or regulations applicable to such Grantee. In case of failure to comply with this clause by
the Grantee, the Grant (irrespective of whether such Option(s) has/have been vested or unvested),
unless the Company/ the Board/ the Committee decides otherwise, stand automatically terminated
without any surviving right/ liability for any party.

Severability

If any of the provisions mentioned in this Plan are determined to be invalid or unenforceable, the
remaining provisions shall remain in effect and binding on the parties to the fullest extent permitted
by Applicable Laws.

Dispute Resolution:

If any dispute, controversy or claim of whatever nature arises out of or in connection with this Plan,
including any question regarding its existence, validity or termination (a "Dispute"), shall be
referred to and finally resolved by arbitration.

The seat of the arbitration shall be at Mumbai and shall be conducted by a sole arbitrator mutually
appointed by the parties to the arbitration, in accordance with rules of the Mumbai Centre for
International Arbitration, and such arbitration proceedings shall be governed by the laws of India
and the language of the arbitration shall be English.

Governing Law and Jurisdiction:

This Plan shall be governed in accordance with the laws of India; and all Disputes shall be subject
to the exclusive jurisdiction of the courts of Mumbai.
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Enclosures:

SBI Funds Management Limited (Authorized
Signatory)
Designation: Managing Director & CEO

Annexure A - Award agreement

Date: -[@]

Annexure A

GRANT LETTER

You have been selected to be a participant in the SBI Funds Management Ltd. (“Company”)
Employees’ Stock Option Plan 2018 (hereinafter referred to as “ESOP 2018” or “Plan”), as specified
below. All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically

defined herein.
Name of Grantee:

Employee Code: -

You are hereby granted Options to subscribe to Shares of the Company, subject to the terms and
conditions of the Plan and the following terms and conditions:

Particulars of Options

Number of Options Granted
and type of Options

[e]
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Date of Grant | [e]

Vesting Period and | [e]

Conditions, including
Performance Conditions, if
any.

Exercise Price per Share | [e]

Exercise Period [e]

THIS AGREEMENT, effective as of the date of its execution by the Grantee and the Company, is the
Grant referred to in the Plan and evidences the Company’s Nomination & Remuneration Committee’s
(“Committee”) selection of the above-named Grantee to participate in the Plan during the above-
specified period, pursuant to the provisions of the Plan and this Grant.

The Plan, a copy of which is available on the company’s intranet (http://smfcps-inhs-
ap:8078/Policy/display), read with this Grant provides a complete description of the terms and
conditions governing the determination of the Grantee’s Grant. If there is any inconsistency between
the terms of this Grant and the terms of the Plan, the Plan’s terms shall completely supersede and replace
the conflicting terms of this Grant. The parties hereto agree as follows:

1. Employment by the Company. Any Grants made hereunder is subject to the condition that the
Grantee remains employed by the Company from the time of the Grant through the end of the Vesting
Period, unless as otherwise provided herein and the Plan. However, neither such condition nor the award
of a Grant shall impose upon the Company any obligation to retain the Grantee in its employment for
any given period or upon any specific terms of employment.

2. Determination of Award: The Grants for the Grantee is determined by the Committee.

3. Grant of Options: The Company hereby grants to the Grantee named in this Grant an Option to
convert into such number of Shares against his Vested Option, at the Exercise Price, subject to the terms
and conditions set out herein and in the Plan.

Each Option granted as above entitles the Grantee to acquire one Share, subject to the provisions of the
Plan.

4. Exercise of Option:
a) Right to Exercise. A Vested Option is exercisable during the Exercise Period.

b) Method of Exercise. A Vested Option is exercisable by delivery of an Exercise Notice, in the form
attached as Exhibit A (the “Exercise Notice”), which shall, inter alia, state the election to Exercise the
Option, the number of Shares in respect of which the Option is being Exercised (the “Exercised Equity
Shares”). The Exercise Notice shall be completed by the Grantee and delivered to the Company to the
attention of the Company Secretary or ESOP Trust or such other person as may be authorised by the
Committee which is intimated to the Grantee. The Exercise Notice shall be accompanied by payment
of the aggregate Exercise Price as to all Vested Options Exercised and any amounts required for the
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discharge of the tax liability as provided for in the Plan. A Vested Option shall be deemed to be
Exercised upon receipt by the Company/ESOP Trust of such fully executed Exercise Notice
accompanied by such aggregate Exercise Price and the discharge of the tax liability. The Exercise
Window to exercise Vested Option will be provided once in a year and/or as may be decided by the
Committee.

No Shares shall be issued pursuant to the Exercise of this Option unless such issuance and Exercise
complies with applicable laws.

5. Method of Payment. Payment of the aggregate Exercise Price shall be made by any of the following
or a combination thereof, at the election of the Grantee:

a) Demand Dratft; or
b) Cheque; or
c) Electronic transfer/ such other mode as may be decided by the Committee.

6. Non-Transferability of Option. This Option shall not be transferred/ encumbered in any manner
save as otherwise provided in the Plan. The terms of the Plan and this Grant shall be binding upon the
executors, administrators, heirs, successors and assigns of the Grantee, as may be applicable.

7. Term of Option. A Vested Option may be Exercised only within the term set out in the Grant and
the Plan and may be Exercised during such term only in accordance with the Plan and the terms of this
Grant.

8. Legal Representative Designation. The Grantee may, from time to time, name any legal
representative (who may be named contingently or successively) who can Exercise the Vested Options
in the event of the death or total and permanent disability, respectively, of the Grantee as provided for
in the Plan. Each such designation shall revoke all prior designations by the Grantee, shall be in a form
prescribed by the Company, and will be effective only when delivered by the Grantee in writing to the
[Company Secretary]/ESOP Trust during the Grantee’s lifetime. Legal representatives may be changed
without notice to prior representatives. In the absence of any such designation, the Options can be
Exercised only by the Grantee/ his legal heirs, as the case may be. The Grantee hereby designates the
following legal representative:

Name:

Relationship with Grantee:

Demat Account Number:

9. Employment. Nothing in this Grant shall interfere with or limit in any way the right of the Company
to terminate any Grantee’s employment at any time, nor confer upon any Grantee any right to continue
in the employment of the Company, nor be deemed a waiver or modification of any agreement between
the Grantee and the Company.

10. Representations of Purchaser. 1 acknowledge that I have received, read and understood the Plan

and agree to abide by and be bound by their terms and conditions.

11. Miscellaneous.

22



(a)

b)

(©)

(d)

The invalidity or unenforceability of any provision of this Grant in any jurisdiction shall not
affect the validity or enforceability of the remainder of this Grant in that jurisdiction or the
validity or enforceability of this Grant, including that provision, in any other jurisdiction. If any
provision of this Grant is held unlawful or unenforceable in any respect, such provision shall be
revised or applied in a manner that renders it lawful and enforceable to the fullest extent possible
under law.

The headings and captions contained herein are for convenience only and shall not control or
affect the meaning or construction of any provision hereof. This Grant may be executed in any
number of counterparts, each of which shall be deemed to be an original and which together
shall constitute one and the same instrument.

This Grant along with the Plan constitutes the entire agreement, and supersedes all prior Grants
and understandings, oral and written, between the parties hereto with respect to the subject matter
hereof.

To the extent not preempted by law, this Grant shall be governed by, and construed in accordance
with, the laws of India, without giving effect to the principles of conflicts of law thereof. Subject
to the Plan, for this purpose relevant Courts in Mumbai shall have exclusive jurisdiction.

IN WITNESS WHEREQF, the parties have caused this Grant to be executed as of the date

hereof.
Signature of Grantee: SBI Funds Management Ltd. (Authorized
Signatory)
Name of Grantee: Designation: [®]
Date: Date: [o]
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Exhibit A

SBI Funds Management Ltd.
ESOP 2018

Notice of Exercise of Options

SBI Funds Management Ltd./ESOP Trust
Address:

Attention: [*]

Company Secretary/ Any person authorised by the Committee

Subject: (1) SBI Funds Management Ltd. (the “Company”) Employee Stock Option Plan, 2018 (the
“Plan”). (2) Grant letter dated [e] pursuant to the Plan (the “Grant™).

1. All capitalized terms shall have the meanings ascribed to them in the Plan or the Grant (as the case
may be), unless specifically defined herein.

2. Exercise of Option. Effective as of today, [insert date], I, the undersigned hereby Exercise the
Option to subscribe to Shares of the Company (“Exercise Shares”) under and
pursuant to the Plan and the Grant. The aggregate Exercise Price for the Exercise Shares of the
Company shall be INR. , as required by the Grant.

3. Delivery of Payment. [ herewith deliver to the Company/ESOP Trust the aforesaid full Exercise
Price for the Exercise Shares by [cheque/ demand draft/Electronic transfer] and the amount required
for discharging the tax liability in terms of the Plan in respect of the Exercise Shares.

4. Representations of Purchaser. 1 acknowledge that I have received, read and understood the Plan
and the Grant and agree to abide by and be bound by their terms and conditions.

Submitted by: Accepted by:
NAME: NAME :
SIGNATURE: SIGNATURE:

Address

DEMAT Account Number:
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