MAX INDIA LIMITED

MAX EMPLOYEE STOCK PLAN - 2003

Effective as of October 1, 2003

The Board of Directors of the Company adopted the Max India Limited 2003 Stock
Option Plan on August 25, 2003, subject to the approval of the members of the

Company.

The Companv wishes to attract key employees to the Company and induce kev
emplovees to remain with the Company, and encourage them to increase their efforts
to make the Company’s business more successful. In furtherance thereof, this Stock
Option Plan is designed to provide equity-based incentives to key employees of the
Company.

1.

Definitions

Except for the terms defined somewhere else in the Plan, which will prevail, the
following terms shall have the meanings as specified below:

“Agreement” means the Max Employee Stock Option Scheme - 2003
Agreement executed between the Company and the Optionee, laying down the
terms and conditions of the grant. The Agreement is subject to the terms and
conditions of the Scheme.

“Board” means the Board of Directors of the Company.

“Change in Control” means the occurrence of any of the following: (i) the sale,
lease, transfer, conveyance or other disposition, in one or a series of related
transactions, of all or substantially all of the assets of the Company to any
person or group; or (ii) any person or group is or becomes the beneficial owner,
directlv or indirectly, of more than 50% of the voting stock of the Company,
including by way of merger, arrangement, consolidation or otherwise;

“Committee” means the Remuneration Committee the Board for the
recommendation/ administration of the Plan, under Section 3.

“Company” means Max India Limited., incorporated under the laws of the
India.

“Date of Grant” means the date on which an Option is granted, pursuant to
the Plan.

“Employee” means any permanent officer or employee of the Company and
director of the Company (whether whole-time or notj, but does not include a
Promoter or a person who belongs to a promoter Group or a director who either
by himself or through his relative or through any body corporate, directly or
indirectly holds more than 10% of the outstanding equity shares of the
Company.



“Equity Share Capital” means the Company’s aggregate Shares, at par value
of Rs. 10/- per share, either currently existing or authorized and issued

hereafter.

“Exercise Date” means the date on or after which any installment of Option,
which is vested, has to be exercised.

“Optionee” means an Employee having a right but not an obligation to
exercise under the Plan.

“Option” means the right to purchase, at a price the number of Shares as
determined by the Committee and subject to such limitations and restrictions
as are to be stipulated in the Plan.

“Option Price” means the exercise price per share as set forth under Section 6.

“Plan” means the Company’s Stock Option Plan-2003, as set forth herein.

“Promoter” means

a) the person or persons who are in over-all control of the company;

b) the person or persons who are instrumental in the formation of the
company or programme pursuant to which the shares were offered to the
public;

C) the persons or persons named in the offer document as promoter(s).

Provided that a director or officer of the company if they are acting as
such only in their professional capacity will not be deemed to be a
promoter. :

And where a promoter of a company is a body corporate, the promoters of that
body corporate shall also be deemed to be promoters of the company.

“Promoter Group” means

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

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

“Shares” means the equity shares at par value of Rs.10 per share, of the
Company. Except as otherwise provided herein, all Shares issued pursuant to
the Option will have the same rights as all other issued and outstanding
Shares, including but not limited to voting rights, the right to dividends if
declared and paid, and the right to prorata distributions of the Company's
assets in the event of liquidation.

“Successor” of an Optionee means the legal heirs or nominees of the deceased
employees.

“Vesting Date” means the date on which any installment of Option is vested as
per the vesting Schedule given in Section 7 (b) herein. /
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4. (i)

(11)

Effective Date and Termination of Plan

The effective date of the Plan is October 1, 2003 (the “Effective Date”) and is
subject to approval at the next meeting of the shareholders of the Company or
any adjournment thereof. The Plan shall continue to be effective for a period of
ten years from the Effective Date.

Administration of the Plan

This Plan shall be administered by the Remuneration Committee appointed by
the Board. The acts of the members present at any meeting of the Committee at
which a quorum is present, or acts approved in writing by a majority of the
entire Committee, shall be acts of the Committee for the purposes of the Plan.
No member of the Committee may act as to matters under the Plan specifically
relating to such member. The Committee may delegate any of the powers and
authorities conferred hereby, as it deems fit, to any independent director or
group of independent directors.

Eligibility, Grant of Options and Committee Authority

Subject to the provisions of the Plan, the Committee shall, (i) authorize the .
granting of Options to Employees of the Company; (ii) determine and designate
from time to time those Employees of the Company to whom Options are to be
granted and the number of Shares to be optioned to each Employee; (iii)
determine the number of Shares subject to each Option; (iv) determine the time
or times when and the manner and condition in which each option is
exercisable and the duration of the exercise period . In determining the
eligibility of an Employee to receive an Option, as well as in determining the
number of Shares to be optioned to any Employee, the Committee may consider
the position and responsibilities of the Employee, the nature and value to the
Company of the Employee’s services and accomplishments, the Employee’s
present and potential contribution to the success of the Company and such
other factors as the Committee may deem relevant. The Employee shall take
whatever additional actions and execute whatever additional documents as the
Committee may in its reasonable judgment deem necessary or advisable in
order to carry out or effect one or more of the obligations or restrictions
imposed on the Optionee pursuant to the express provisions of the Plan.

No Option shall be offered unless disclosures as specified in Schedule IV to
SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 are made by the Company to the prospective Optionees.

Number of Shares subject to Stock Option Plan

Subject to adjustments pursuant to Section 15, an aggregate of not more than
5% of the aggregate of numbers of issued Equity Shares of the Company at any
point of time, in one or more tranches, may be i1ssued as Options under this
Plan.

Notwithstanding the foregoing provisions of this Section 5, Shares as to which
an Option is granted under the Plan that remains unexercised at the expiration,
forfeiture or other termination of such Option may be the subject of the grant of
further Options. Shares issued hereunder may consist of fresh Shares issued
out of Equity Share Capital. The certificates for Shares issued hereunder may
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include any legend which the Committee deems appropriate to reflect any
restrictions on transfer hereunder, or as the Committee may otherwise deem

appropriate.

Option Price

The Option Price will be Rs. 10/- per share.

Option Period and Vesting

(a) Subject to sub-clause (d) and (e) of this clause, the Option will automatically

expire, and will not be exercisable with respect to any unvested portion
immediately upon the termination of the Optionee’s employment with the
Company for whatsoever reason. If an employee ceases to be in
employment due to voluntary/involuntary separation/termination, the
employee shall exercise the vested options immediately. If, on the date of
separation/termination, the employee is not vested as to his entire Option,
the shares covered by the unvested portion shall be forfeited and revert to

the Plan.

(b) Options will vest as per the following vesting schedule:

()

(d)

Vesting schedule | At the end of year from Vesting of Shares as a
Date of Grant (Vesting %age of maximum
Date) number of shares

offered, as given in
Clause 4(a) above

1st instalment At the end of 1st year from 33%
date of grant -
2nd instalment At the discretion of 33%
Remuneration Committee
3rd instalment At the discretion of 34%

Remuneration Committee

Exercise Date : The Exercise Dates will be any time after 7 days from the
respective vesting dates as given in Column 1 of Section 7(b) above in
respect of each installment of Option then due.

In the event of death of the Optionee all Option will vest immediately with
the Successors of the Optionee. However, such Successors will have a
choice of not to exercise any/all such Option.

Notwithstanding any other provision of the Plan in the event of retirement
of the Optionee, all Option will vest immediately with the Optionee.
However, such retired employee will have a choice of not to exercise
any/all such Option.

Notwithstanding any other provision of the Plan in case the Optionee
suffers a permanent incapacity while in employment, all the option
granted to him as on the date of permanent incapacitation, shall vest in
him on that day. However, such disabled employee will have a choice of
not to exercise any/all such Option.
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(g1 The Optionee shall not have right to receive any dividend or to vote or in
any manner enjoy the benefits of a shareholder in respect of option
granted to him, till shares are issued on exercise of option.

Exercise of Options

In order to exercise the Option, the Optionee must provide written notice (the
“Exercise Notice”) to the Company stating the number of Shares in respect of
which the option is being exercised atleast 30 days before the Exercise Date or
actual exercise of Option whichever is earlier. The Exercise Notice must be
signed by the Optionee and must include his/ her complete address and other
details. At the time of exercise, the Optionee must pay to the Company the
Option Price per Share times the number of Shares as to which the Option is
being exercised, payable in cash / account payee cheque/ normal banking
channel, as the case may be subject to the applicable laws.

Cashless Options

The Company may also grant cashless options to the employees in accordance
with its ‘Cashless Option Scheme’, rules whereof would be published by the
Company subsequently. In the event of exercise of cashless option, the issue of
shares shall be routed through a broker(s), nominated by the Company in
respect therefor, in accordance with the Cashless Option Scheme of the
Company.

Tax Withholding

The Committee may, in its sole discretion, require the Optionee to pay to the
Company at the time of exercise of any Option the amount that the Committee
deems necessary to satisfy the Company’s obligation to withhold income or
other taxes incurred by reason of the exercise. Upon exercise of the Option, the
Optionee may make a written election to have Shares then issued withheld by
the Company from the Shares otherwise to be received, or to deliver previously
owned Shares, in order to satisfy the liability for such withholding taxes. In the
event that the Optionee makes, and the Committee permits, such an election,
the number of Shares so withheld or delivered shall have an aggregate Fair
Market Value on the date of exercise sufficient to satisfy the applicable
withholding taxes. Where the exercise of an Option does not give rise to an
obligation by the Company to withhold taxes, as per the law then in force, on
the date of exercise, but may give rise to such an obligation in the future, the
Committee may, in its sole discretion, make such arrangements and impose
such requirements as it deems necessary or appropriate. Notwithstanding
anything contained in the Plan to the contrary, the Optionee’s satisfaction of
any tax-withholding requirements imposed by the Committee shall be a
condition precedent to the Company’s obligations as may otherwise be provided
hereunder to provide Shares to the Optionee, and the failure of the Optionee to
satisfy such requirements with respect to the exercise of an Option shall cause
such Option to expire.

Exercise by Successors and Payment in Full

An Option may be exercised, and payment in full of the aggregate Option Price
made, by the Successor(s) of an Optionee only by written notice (in the form
prescribed by the Committee) to the Company specifying the number of Shares

i - Aosigatid

b ==






