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Form-25

Ref: ILP/PSX/10/2021
Date: 03/03/2021

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi.

Subject: Material Information
Dear Sir,

In accordance with Section 96 of the Securities Act, 2015 and Clause 5.6.1(a) of PSX Regulations, we
hereby convey the following information:

“Reference Interloop application to SECP seeking approval for amendments to Interloop Stock Option
Scheme (ESOS), 2016 under section 83 (1) (b) of the Companies Act, 2017, we are pleased to share
herewith, kind approval letter issued by the SECP in this regard. We are also enclosing ESOS in (track
changes) as amended for the information of the TRE Certificate Holders of the Exchange accordingly.”

A disclosure Form under Securities Act, 2015 is attached herewith (Annexure ‘A’).

Yours Sincerely,

(Afsheen Adnan)
Deputy Manager Corporate Affairs

Copy to:

The Directoer/ﬂO’D

Surveillanc}r ; Supervision and Enforcement Department
Securiti/es/& Exchange Commission of Pakistan

NIC Building, 63 Jinnah Avenue, Blue Area,
IsJamabad

Office: Factory:
Al-Sadiq Plaza P-157, Railway Road, 1- Km Khurrianwala - Jaranwala Road,
Faisalabad - Pakistan Khurrianwala, Faisalabad - Pakistan

T. +92-41-2619724 T. +92-41-4360400

wwinterloop-pk com F: +92-41-2639400 F: +92-41-2428704, 2428698, 2428697
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INTERLOOP LIMITED

DISCLOSURE FORM
(Securities Act, 2015)

Annexure ‘A’

INTERMS OF SECTION 96 & 131 OF THE SECURITES ACT, 2015

Name of the Company

Interloop Limited

applicable)

Date of report (Date of earliest event reported if -

Address

7-K.M Khurrianwala-Jaranwala Road,
Khurrainwala Faisalabad

Contact Information

Company Secretary

Ext:3180

15-A, Peoples Colony No.1, Faisalabad.
T: 041-4360400 / 041-8543941

Disclosure of inside information by Listed Company in terms of Section 96 & 131 of the Securities

Act, 2015.

“Reference Interloop application to SECP seeking approval for amendments to Interloop Stock Option
Scheme (ESOS), 2016 under section 83 (1) (b) of the Companies Act, 2017, we are pleased to share
herewith kind approval letter issued by the SECP in this regard. We are also enclosing ESOS in (track
changes) as amended for the information of the TRE Certificate Holders of the Exchange accordingly.”

Signatures

In case of company, pursuant to the requirements of the Section 96 & 131 of the Securities Act, 2015 the
Company has duly caused this form/statement to be signed on its behalf by the undersigned hereunto duly

authorized.

March 03, 2021

wwwinterloop-pk.com

Deputy Manager Corporate Afta

Office:

Al-Sadiq Plaza P-157, Railway Road,

Faisalabad - Pakistan
T: +92-41-2619724
F: +92-41-2639400

Factory:

1- Km Khurrianwala - Jaranwala Road,
Khurrianwala, Faisalabad - Pakistan

T: +92-41-4360400

F: +92-41-2428704, 2428698, 2428697



Corporate Supervision Department
Company Law Division

SAY NO TO CORRUPTION
No. SMD/CIW/ESOS/01/2016 « | 8% February 25, 2021

Mr. Rana Ali Raza,

Company Secretary,

Interloop Limited, Al-Sadiq Plaza,
P- 57, Railway Road,

Faisalabad.

Subject: Approval of amendments in Employees Stock Option Scheme, 2016 under Section 86
(1) (b) of the Companies Act, 2017 by Interloop Limited

Dear Sir,

Please refer to the application of Interloop Limited (the Company) dated November 03, 2020

and subsequent correspondence on the subject noted above.

2. In this regard, I am directed to inform you that based on the special resolution passed in the
Annual General Meeting of the Company held on October 15, 2020, the Securities and Exchange
Commission of Pakistan, in exercise of its powers under Section 83 (1) (b) of the Companies Act,
2017 read with regulation 7 of the Companies ( Further issue of Shares) Regulations, 2020 is pleased
to grant approval to the Company to make the amendments in its’ Employee Stock Option Scheme

(ESOS), 2016 in the form and manner as attached herewith.

3. The aforesaid approval is, however, subject to the following conditions:

a) the Entitlement Pool of the ESOS, 2016 shall not exceed 25 % of the enhanced capital of the
Company at any point in time and 10% of the enhanced capital of the Company in a year; and
b) the Company shall ensure compliance with all the conditions of this office approval letters

dated September 01, 2016 and dated November 28, 2017.

Regards, o~
3
Saima Ahrar

Joint Director
SECURITIES AND EXCHANGE
COMMISSION OF PAKISTAN
NIC Building, 63 Jinnah Avenue,
Islamabad, Pakistan

PABX: +92-51-9207091-4, Fax: +92-51-9100454, 9100471, Email: webmaster@secp.gov.pk, Website: www.secp.gov.pk
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INTERLOOP LIMITED
EMPLOYEES STOCK OPTION SCHEME, 2016

1. Interpretation and Definitions

1.1. In this Employees Stock Option Scheme, the words and expressions set out below shall have
the meanings specified against them:

1.1.1.

‘The Company’ means Interloop Limited,;

‘The Board’ means the Board of Directors of the Company;

‘Commission’ means Securities and Exchange Commission of Pakistan (SECP);
‘CDC’ means Central Depository Company of Pakistan Limited;

‘Ordinance’ means the Companies Ordinance, 1984;

1.1.5. (a) “Act” means the Seeurities- Companies Act, 2017,

1.1.6.

Is1: 7.

1.1.10.

1.1.11.

1.1.12.

1.1.13.

1.1.14.

‘Rules’Repalatien? means the Public Companies (Employee Stock Option Scheme)
Rules, 2001 Eurtherlssue-of Shares) Regulations2020;

“The Scheme’ means the Interloop Limited Employees Stock Option Scheme, 2016
approved by the Commission and introduced under the Public Companies (Employee
Stock Option Scheme) Rules, 2001;

“‘The Compensation Committee’ or ‘CC’ means a Committee appointed by the
Board. The initial composition of the Compensation Committee has been explained
in clause 5.2 of the Scheme.

‘Financial Year’ means the period starting from 1* July in a calendar year and ending
on 30" June in the following calendar year;

‘Shares’ mean fully paid up-nen-veting ordinary shares of Rs.10 each in the capital
of the Company;

‘Option’ means a right granted to an Eligible Employee to subscribe for Shares at the
Option Price, pursuant to the Scheme;

‘Date of Approval’ means the-1% September, 2016 as per Commissions letter for
approval of the Scheme.date-on—which—the-Cemmission—approves—the—Secheme—in
aceordance-with-therequirements-of Seetion-83-of the- Companies-Aet;201-7-and-the
Pyblie—Companies—(Empleyees—Stoek—Option—Sehemes)—Rules;—200under—the

apphicabletaw;

‘Employment’ means employment by the Company of an Eligible Employee;
‘Eligible Employee’ means:

A regular employee who is on payroll of the Company as an Executive Employee
and enly-these-Management-Exeeutives—whe have completed a regular service of

atleastal least 3 years with the Company till 31* st May of the preceding financial year

Interloop Limited Employees Stock Option Scheme, 2016
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1.1.17.

1.1.18.

1.1.19,

1.1.20.

1.1.21, “oxereist Pricelmeans-the-subscription-price-for-a Shere-compris
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working in Pakistan or outside Pakistan (and who is admitted to the Scheme by the
Gem—pematien@emmiﬁeelioggg);Jaf

An Executive Director who is on the payroll of the Company; Q&

A Chief Executive Officer who is on the pay roll of the Company;

‘Entitlement Criteria’ means criteria that will be determined/ laid down from time to
time by the Compensation Committee based on, inter alia, the following factors:
Competitive pay levels;

Level of responsibility;

Performance; and

No. of years of service.

‘Date of Entitlement’ means the 30" day of June of each calendar year, or any other
date decided by the Gem-pe-n-s»at:im—@emm—itt%B_o_agj A

‘Date of Grant’ means the date on which an Option is granted to an Eligible
Employee in accordance with this Scheme;

‘Entitlement Pool’ means the total number of Shares available for being made the
subject of Options, as determined by the Board from time to time, which shall not, at
any time, exceed fifteen—ten_percent (105%) of the paid-up capital [Ordinasy-—&
otiagl-of the Company (as increased from time to time). As on December31+June
30,; 2045-2020 paid up capital-~[—®f-d-i-na-tﬁly-éf£—~3¢f-<a»(‘:ir-rg—} of the Company is Rs.
§+,896§2ﬁ,000,000/— divided into 4869,6400,000 shares of Rs.10/- each and
accordingly today the Entitlement Pool for issuance of Men-MetingDrdinaey-Shares
under the Scheme is Rs. 284869,400,000/- divided into 2886,4940,000 shares of
Rs.10/- each. However, it is clarified that until such point in time that the number of
Shares issued under the Scheme (Nen—J«Le’eiﬂ--g~@R—'i—iﬁ&r—y—%mm:3%}—-equal fiftenn—ten
percent (150 %) of the paid-up capital—{@:fek-i%f-)bé\’é—f\le't-i-ﬁg} of the Company, the
balance Entitlement Pool shall be calculated taking into account any increase(s) in the
paid up capital—[@»ré%nﬂw—&—‘#eﬁH-g{{—._.,_ However, once the number of Shares issued
under this Scheme equal fiftesn-ten percent (150%) of the paid up capital [&rdirary
& 3etingl-of the Company, the Entitlement Pool shall be exhausted and this Scheme
shall cease to operate, notwithstanding any subsequent increase in the paid-up capital;

‘Option Holder’ means an Eligible Employee (or permitted successot/transferee of
an Eligible Employee) holding an Option;

¢Option Notice’ means the notice given by an Eligible Employee to the Company for
the exercise of Option held;

whieh;—uﬁ}e:s»s—eth-efw-ise—de{eﬂﬂ-’u‘—\ﬁd——bwéh-e—(—,‘@-in—e@m;;)-l-iam—:@——w*-/—éa'-
Rules‘Exercise Price’ shall have the meaning prescribed thereto unde

£ 4o a0 1
= ”@ﬁ{—i—)&ﬂ-}‘%’?
1_isn3 - oo tmesnadiatola
RSt FOF—=trTo—rct SoHS PSSR erad T act S EHBRICOTETET]
At £ s loxzant Olati Diaart 4ot 34 alhall 4140 aanotha
levant-Opierroviatu—tatreolisiT =HI=atT ©

12.11.1.22.  “Option Certificate’ means a certificate issued to an Option Holder in

accordance with clause 7.3 of the Scheme;

Interloop Limited Employees Stock Option Scheme, 2010
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age at which an Eligible Employee is required to retire by his contract of employment
or as per rules and policy of the Company;

attaining the Normal Anticipated Retirement Date;

+=23-1.1.24.  ‘Retirement’ means the ceasing of Employment of an Eligible Employee on

+24:1.1.25.  “Exercise Period” means a period of ene-(1)-yearsix months from the expiry
of the Minimum Vesting Period or such other period as determined by the Board from
time to time;

+25:1.1.26. _ ‘Share Entitlement’ means that number of Shares for which an Option is
granted to an Eligible Employee in accordance with the Scheme, as stated in the
Option Certificate relating to such Option; and

+2:6:1.1.27. ‘Minimum Vesting Period’ means, for each Option or portion thereof, the
period, as specified in clause 8.1, after which the Option or portion thereof can be
exercised by the Option Holder:;

+2-/1.1.28. _ ‘Securities Exchanges’ means Pakistan Stock Exchange Limited, where
Company may opt for listing of its securities in future;

+2-8-1.1.29. _In the Scheme, unless the context otherwise requires, words denoting the
singular number shall include the plural number and words denoting the masculine
gender shall include the feminine gender:;

1+29:1.1.30. The Scheme shall come into force with effect from the Date of Approval by
the Commission:;

+2-1:1.1.31. In the Scheme, unless the context otherwise requires, a reference to a rule is to
a rule of the Rules, and a reference to a clause is to a clause of the Scheme-;

+2-4H=1.1.32. A reference to any legislation or legislative provision includes any statutory
modification or re-enactment of, or legislative provision substituted for, and any
subordinate legislation under, that legislative provision:;

+2-1+2:1.1.33. A reference to any agreement or document is to that agreement or document
(and, where applicable, any of its provisions) as stands amended, novated, restated or
replaced at the relevant time-:;

+2-13-1.1.34. A reference to any person includes that person’ executors, administrators,
successors, permitted transferees:;

+214-1.1.35. ‘Allotment of Shares’ means Shares that »t-beare allotted in scrip-less form
in the Central Depository System (CDS) of CDC to an Option Holder in
accordance with elause-1--5:the terms of this Scheme:; and

+245:1.1.36. ‘ESOS Account’ means the book account opened by the Company in the name
of each Eligible Employee to facilitate Cashless—Exercisecashless exercise of

2. Introduction

Interfoop Limited Employees Stock Option Scheme, 2016
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Interloop Limited, incorporated on 25th April 1992 under the Companies Ordinance, 1984,
hereby introduces a stock option scheme to be known as the Interloop Limited Employees
Stock Option Scheme, 2016 hereinafter referred to as the Scheme, for offer of stock options
to its Eligible Employees under Section 836 of the Aet-Ordinance read with the Public
Companies (Employees Stock Option Scheme) Rules, 2001 (the Rules). The Scheme has been
approved by the members in general meeting held on December 31, 2015 _and by SECY
through its letter Nuo. SMD/CIW/ESOQS/01/2016 dated September 01 2016.

3. Purposes of the Scheme

The purposes of the Scheme are:

(i) To improve Company’s performance and thereby increase shareholders value;

(i)  Toincrease productivity and share the rewards of success of the Company;

(iii)  To reward the abilities and efforts of all such cligible employees of the Company, as
considered fit by the €—empemva%i—eﬂ{—‘en'-n'-r—yi-t-tee[jggl_l;(_l d

(iv)  To attract and retain key employees; and

(v)  Toalign the interests of such employees with those of the Company’s shareholders.

4. Eligibility of the Employees for the Scheme

4.1. The employee who can be granted options under the scheme shall be the ‘Eligible —Employee’
as defined in clause 1.1.14 of the scheme.

4.2. The Compensation Committee constituted in terms of this Scheme and the Rules, shall
exercise such powers as are stated herein and/or in the Rules to be exercised by the
Compensation Committee.

Composition of the Compensation Committee and its Powers and Functions

5.1. Pursuant to rule 4 of the Rules, a committee named as the Compensation Committee (CC) hag
beenshall be constituted by the Board for administration and superintendence of the Scheme
which may be reconstituted by the Board from time to time, subject to compliance with the
applicable provisions of the Rules provided that the chairman of the compensation commities

shall be an independent director.——ﬂqe—Gemvpe-ﬁsaeiea——@emﬁ-}i&‘eeeﬂ%ees—ﬁ—e*e—e@rm»;‘-iﬁr:,»—z,at-,-_,x

éifeete%—xm&eaﬁ—b&»e?assi—ﬁed—aﬁ-em-p-l-eyee—eHhe~(—3—6-m--p&ﬂ-}f-ef—-i-sre»n—i%&p-a{gmi—l».

52— Deletggﬁhe—éempeﬁs&éeﬂ—éemﬁﬂme—eempPise.frthe—feuew—i-t:\-g—d-ia:eeﬁess‘;
e Mr-Me-Musadag Zu!qar.ﬂ.ainSg_@:ﬁ}lrﬁ@ﬁ@bg}(—g%v.a—i—Fma-%wf—t—h%—@aﬁr‘r-m'—\«iie%ee—)

{b}———M{—.—E@ﬁ%@b-léh&ﬂ—Bam{-k(—Mem—bep)},:ajﬁ
@——M;HM%%%@{MN&M@&@A%M%

53.5.2. 5.3 Chief Financial OfﬁcermMmﬂﬂad%qseed;—D%MW, shall assist the
Compensation Committee in administration of the Scheme.

5-4—(Deleted ) Fhe-Compensati en—Gemmi%te@—maybweeﬂs%mﬁed—bjﬁh@—Bea».:é—%ear-zz;—t—-'m@—t@-st%m@—,—
suiajeeH-e—eem«pl-ii»mee—wi--t-h%he&p-p#%bl&-p rovisions-of the-PalesRegulations:

55:5.3. 5.5. Subject to the provisions and limitations of the AetOrdinance, the Rules and the
Special Resolution, the Compensation Committee while using its powers under rule 5 of the
RulehereunderRule hereunder shall administer the Scheme.

5:6:5.4. 5.6. Powers of the Compensation Committee are as under:

Interlo

op Limited Employees Stock Option Scheme, 2016
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1. Subject to the approval of the Board, Fthe Compensation Committee shall, inter alia,
formulate the detailed terms and ————conditions of the Scheme including the following,

namely: -

(a) quantum of option to be granted under the Scheme to each employee and in aggregate;

(b) conditions under which option vested in an employee may lapse in case of termination
of employment for misconduct;

(©) exercise period within which an employee should exercise option and that option shall
lapse on failure to exercise the same within the exercise period,;

(d) specified time period within which an employee shall exercise vested options in the
event of termination from service or resignation;

(e) right of an employee to exercise all options vested in him at one time or at various
points of time within an exercise period,;

63) procedure for making a fair and reasonable adjustment to the number of options and
to an exercise price in case of rights issues, bonus issues and other corporate aetions;

(g) grant, vesting and exercise of option in case of an employee who is on long leave; and

(h) procedure for cashless exercise of options, if anys.

ii. The Compensation Committee shall make suitable policies and systems, subject to the
approval of the Board, to ensure that there is no violation of insider trading provisions of
the Securities and Exchange Ordinance, 1969 (XVII of 1969), and the Securities and
Exchange Commission of Pakistan Act, 1997 (XLII of 1997), or the rules made under
those laws.

5 5.7, (Deleted)The-Compensation-Committee's—interpretation—of-the—Seheme—and—all
aetions-talen—and-determinations—made—by—it-pursuant—to—the—pewers—vested—n—it shall-be
conclusive-and-binding-on-all parties-coneerned-tneluding the-Company—its-shareholders-und
employees-the-option-helders-the—eligible-employees-and-any-—person-receivng-an—epton
wnderthe-Seheme.

6. Entitlement Pool

6.1.

The maximum number of options/share that can be granted / issued under the Scheme has been
explained in the Entitlement Pool as defined in clause 1.1.18 of the schemeScheme.

6.2. The aggregate number of the Shares for all Options to be granted under this Scheme to any

6.3.

single Eligible Employee shall not, at any time, exceed Fhree-one percent (13 %) of the paid-
up capital {@rdinary-E-Neting)-of the Company (as increased from time to time). Provided
that the grant of Options to Eligible Employees in any one calendar year exceeding Fhreeone
percent (31 %) of the paid-up capital (Ordinar-8leting)-of the Company (as increased from
time to time but excluding outstanding conversions) shall require the-prior-apprevala separate
special resolution of the shareholders of the Company under rule 6 (IT)(b) of the Rules.

Elgible-Bmpleyees-innmeetingte-be-held-within30-days-of-the-Date-ef-Entitlement.

7. Grant of Options

7.1,

Interloop Limited Employees Stock Option Scheme, 2016

aforementioned entitlement, upon the proposal & recommendations by the Management, take

Subject to the approval of the Board, the Compensation Committee shall determine the
entitlement of Options to the Eligible Employees in a meeting to be held within 15 days of the
Date of Entitlement. On-erpriorte-the-Date-of Entitlement-{and-atleast onee-in-every-Financial
Yeary-the-Compensation-Cemmittee—shall-determine—as—to—whichEligible Employess—are
entitled-te-grant-of-Qptionsforthe-Finaneial-Yearprecedingthe-Date-of Entitlement-and-the
prepesed-terms-and-conditions-and-quantum-of-each-Optien. The CC shall, in determining the

5]
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into account the Entitlement Criteria and undertake performance evaluation based on a system
of ratings, competitive pay levels, level of responsibility, number of years of service and
information provided by the heads-ef-departmentManagement.

72. Within 30 days of the Date of Entitlement, the Compensation Committee mys—ia—is
diseretionshall, grant the recommended Options to the recommended Eligible Employee in

respect of the immediately preceding Financial Year.

73. In evidence of the Option granted to an Eligible Employee pursuant to Clause 7.3%, the
Company shall deliver an Option Certificate to such Eligible Employee, stating therein the
Entitlement of the Eligible Employee, the Date of Grant, the Exercise Period, the Minimum
Vesting Period and the Exercise Price.

7.4. The aggregate number of the Shares for all Options to be granted under this Scheme to all
Eligible Employees shall not, at any time, exceed the Entitlement Pool.

7.5. An Eligible Employee who is on long leave (i.e. leave in excess of the normal leave
requirements provided in the terms and conditions of employment) may also become entitled
to such Options as may be determined by the CC in-its-diseretion-from time to time.

8. Vesting Period

8.1. As requifed under rule 9 of the Rules, the Minimum Vesting Period for an Option shall, be a
period of 12 months from the Date of Grant of the Option.

9. Ixercise Period

9.1. An Option or any portion thereof shall be exercised during the applicable Exercise Period as
defined in clause 1.1.25 of the Scheme, subject to expiry of the relevant Minimum Vesting
Period en—gquarterly-basis-as per the notice of Company issued twicely in this regard to the
eligible employees during the aforesaid exercise period:.

10. Exercise Price

10.1.The Exercise Price shall be the subscription price for a Share comprised in any Option which,
unless otherwise determined by the CCBoard, shall be weighted average of the closing market
orice of the Share of the Company at the Pakistan Stock Exchange Limited for the last 90
consecutive calendar days immediately preceding the Date of Grant Entitlement of the relevant
Option grant. Provided that it shall not in any case be less than the face value of Rs.10.00 per
shatre.

101

5 D ycororoo Riiee-aha
f PR A SE OO ohat

10-2-(Deleted)

103-Peleted)

10-4-(Deleted)

10.’2,-Ln—easeuehe—@e»xm-aa—y—i%ﬁe&l-isted{an—the—S-eeu—fitire@—E}{:&kﬁ}ﬁ-g@—,—the—}&xcrc%sV Price-of-the-options

ﬁ%&w&%&ﬁ—aﬁé{hﬁeﬁwwﬂa&%e—the—‘iBm&kﬁ p-MalueZwhich-will-be-cal culated
loves:
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Fwhile-cal ewlating-the-Breal-up-Value the total-outstand ingshares-shall-include both-Ordinary

7,

Shares-Z-Plon-Veoting-Ordinarr-Shares:

10.3 In-case—the-company—is-listed-en—a—SesuritiesExchange—the Bxereise—Price—shall-be-the
wetpghted-average-ofthe-clesingmarketprice-of the Shares-of the-Company-for the-last 30-days
priorte-the-Date-of Grant-subject-to-compliance-with-clause 1 -8 of the-Scheme-

10.4 In-ease-the-Company-aprees—for Buy-Bael-as-explained-in-elause -8 H of the-scheme.
the-Exereise-Price-at-the-time-of Buy-Baeleshall be-taken-as-Breakup-Value-determined-as-per
the-then-lotest-audited-aecounts-of-the-Company-

11. Terms, Conditions and Restrictions for Exercise of Options

1'1.1.Each Option shall be personal to the Eligible Employee to whom it is granted and, other than
a transfer to the Eligible Employee’s legal heirs on his death, shall not be transferable,
assignable or chargeable in any manner whatsoever. Any other purported transfer, assignment,
charge, disposal or dealing with the rights and interest of the Option Holder under the Scheme
or under an Option shall render such Option null & void.

11.2. Options granted to an employee shall not be pledged, hypothecated, mortgaged or otherwise
alienated in any other manner.

11.3.An Option may be exercised in full or in part, from time to time within the applicable Exercise
Period (subject to expiry of the relevant Minimum Vesting Period).

11.4.In order to exercise an Option in whole or in part, the Option Holder must, after expiry of the
relevant Minimum Vesting Period and prior to expiry of the relevant Exercise Period, deliver
to the Secretary of the Company an Option Notice in writing specifying the number of Shares
in respect of which the Option is being exercised, and deliver a copy of such Option Notice
along with the Option Certificate. Payment for the Exercise Price relating to the Option (or
part thereof) being exercised must also be made to the Company through proper banking
channel, accompanying the Option Notice. The date of delivery of the Option Notice to the
Company shall constitute, for all purposes, the date of exercise of such Option. Each Option
Notice shall be given only in such form, and shall be subject to such other requirements and
modalities, as the Company may from time to time prescribe.

11.5.As soon as practicable and in any event not more than thirty days after the later to occur of
receipt by the Company of each Option Notice and the payment of the applicable Exercise
Price, the Shares in respect of which the Option has been exercised shall be allotted by the
Company to the Eligible Employee. Employees exercising the option must have ‘ESOS
Account’ means the book account opened by the Company in the name of each Eligible
Employee to facilitate Gashless-Exercisecashless exercise of Optiensoptions.

11.6.Shares issued in response to Exercise of Options after the end of Minimum Vesting Period as
determined by the Cempensation-Committee-(CS)Board to the Entitled Employees of the
Company as per the ESOS shall be NGh-Soting-Ordinary-Shares;-hereinafter-catted-—Class
E-Shares-ordinary shares, and such-NOMNMeoting-Ordinary-Shares-(—Class-B-SharesD-shall
rank pari passu with the Oedinaryother Shares in all respect subject-to-limitation-/restriction
that-holderofsueh MOMN A otine-Ordinary-Shares-shallincluding but not be-entitledlimited to
the entitlement to receive notice, attend and vote at the general meeting of the Company,
exeoptand-othermise-provided-by-the-Companies-Aet; 201 whereby-the-helders-of such-shares
wonld-be-entitled-to-vote-separately-as-a-elass-and in the event of further issue of capital by
means of bonus shares, the holders of the Ordinary-Shares and the holders of the Shares under
the MEMAoting-Ordinary-SharesScheme shall be offered/ allotted shares simultaneously and

- - T ——
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strictly in proportion to their existing shareholding in accordance with Section 83 of the
Companies Act, 2017-—Hoeweves-in_(except and | otherwise provided by the Companies_Ac
2017). In case of further issue of capital by right shares, the holders of MOM-etmg i

Shares under the Scheme shall netalso qualify for right entitlement-—Fhistaay-be-saramar

assharesto-be-issued-upen-exereise-of-options pnder-the-Seheme-shat-nat 51
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(Ordinary-&-Yoting) rightshares.
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11.7.These-Class-BThe Shares issued under the Scheme will be entitled for Dividend (Cash and
Stock) as announced by the Company from time to time.

J-8-TFh e—@ka&s-B—Shams—M-H-oﬂ-Sry—ba»—sel-é—baele—l\' otwithstanding,_anything contray un det_the
Scheme, any non-voting Class B shares granted, vested, exercised and/or i
CompanyEligible Employees in follewing-ranner:

o——Atthetimeterms of sepaf-&t-ieH#enﬂrﬂ‘—l-(-}(%empa-n—y---éu o-to-any-reasen-whatsoeyversHhe
Comperny-this Scheme shall be bounddeemed to have been conve | to buy-—back
the—shm‘es—a;né—t-he—em»g}leyee—w—m-—be—beﬁ ad-to-selltheordinary shares back-to-e
Company~

m———:ﬁrﬁer—'—yc-:ass—e#’—isﬁﬂa-nc—e,——‘&h@—@@ﬂ-‘rpaﬂ-y—and shall have all such rights envisaged
under clause 11 and as may apreshe available to buy-back—theordinary shares

requestofthe-employse:
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rumber-of-shares-proposed-to-be-purchased-the—purchase-price;-period-within-which
purchase-shall-be-made-and/orallied-matters-shall-be-sanctioned-by-the-Board-en-ease-to
ease-basis-subjectia-the-approval-efthe-eompetent-autherify:

Hb1 1.8, An-Bmployee-Benefit Trust-(EBT)-(Private-Trust formed-as-a-separate-entitybut-net
betng-a-chariableTrast-ts-beingereated-under Frust-Aet 1882 which-shatl-be-in-broad-terms,
i-diserotionary—trust-and-wihich—shal-be-used—to-buy—shares-(lon-Voting-Ordinar)—from
employes-shareholders-vhe-has-been-issued-shares-(MNen—Yeting-Ordinary)-under-ESOS-and
whe-separate-from-the-company-due-to-any-reason-whatsoever-and-as-per-existing-elause11-8
eftheapproved-seheme-read-with-clauses-H-0to-H-1--tilthe-exelusive-applicability-of elause
H-Sreferred-abovethe applicable law.

Fhe-detailed-term-of reference-ofthe-EB T shall-be-asfollows:

s—Beoard-ofTrustess-is-controted-by-the-Compensation-Commitiee-of the- Company-formed
undos-the-approved-scheme:

e—Upan—the-separation—ef-an-employee—sharcholder—as—per—existing—clause—--8-of-the
approved-schemeread-with-elausesH-9-to-H-Hthe-appheability-of-leek-inperiod-of
THREEyears-as-perapproved-schemeshallnotapply-with-respect-of those-shares-(MNon-
Mating-Ordinary)y-only-and-a-Share-Transfer-deed-has-to-be-executed-

Puring-the-transition-period-orsuch-otherperiods-as-may-be-preseribed;—the-shares-MNon-
Mating-Ordmary-of-the-company-shall-be-transferred-to-&e-held-by

w——Mr=lohan-Zeb-Khun-Banth-one-of the- Trustees-en-behalf-of the-employee-shareholders
upderBSOL-but-not-as-a-beneficial-ownerof-those-shares—Theshares-held-bythe- EBT
will-attract-dividend-and-the-trustees—shalluse-thatameunt-for-payment-of-any-tability
ander-the-BB-but-net-timited-te-payment-efamy-losp-amountin-this-regard:

e—Company-rey-pive-lean-andlorprovide-financial-assistance-orpift-fundsto-the-EBTto
buwyshares-onby-forthe-purposes-ofEmployee-Steelc Optisn-Seheme-as-persection-86-(3)
threfthe-Companies-Aeh 20 Such-funds-shalt-beused-by-the- EB B-to-buy-shares-(Mleon-

.7

Moting-Ordinanys-ofthe-Company-from-therespective-outpoingemployeesharehelder

s—Pho-shares-{Non-eting Ordinarny-ofthe-Comparny-held-by-Me=tahan-Zeb-Ichan-Banth;

one-ofthe-Trustesson-behalf-of-the-employeesharehelders-under-EE0S-but-not-as—a
fistal-ewner-of-these—shares—shall-be—mmediately—allottedupon—the-exercise—of
ephions-subsequenitto-suchnon-benchictaty-heldunderthe- EBTupen-the-execution-ofa
Share-transfer-deed:

w—While-transtorring-the-shares-to-the-employees-by-the-EBT-at-a-price-as-per the-approved
sehemerthe-Share—ransfer-deed-has-to-be-executed-by-the- BB T and-the-employec-and
sueh-transfer-deed-has-to-be-upproved-in-the Board-Meeting-(BM)-of-the-company-and
then-the-employec-becomes-a-sharehelderef-the-company—Afterwhich-they-are-issued
share-serbfiestes-and-the-Reogister-of-Members-is-updated-ascordingh-by-the-Company:

¢ The-eashreceived-on-exereise-{by-the-employee)is-used-torepay-loan-takenby-the Trust-ifany
rodused-yv-any-compensatisn-orathied-cost-ineurred-in-this-regard:

12. Rights of Option holders

12.1.The rights of Option holders may include the following:
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a) Rights of an employee to exercise all options vested in him at one time or at various
points of time within an exercise period.

b) In the event of death of an employee while in employment of the company, all options
granted to him till the date of his death shall vest in his legal heirs or nominees.

C) In case an employee suffers a permanent incapacity while in employment of the

company, all options granted to him, as on the date of permanent incapacitation, shall
vest in him on that day.

d) In the event of resignation or termination of service of an employee, right to retain all
the vested options.

€) An Eligible Employee who is on long leave (i.e. leave in excess of the normal leave
requirements provided in the terms and conditions of employment) may also become
entitled to such Options as may be determined by the CC, subject to the approval by
the Board, in-its-diseretion-from time to time. No Option Holder shall have any right
to receive any sort of dividend or to vote in any manner or enjoy the benefits of a
shareholder in respect of any Option granted to him until Shares are actually issued to
him on exercise of the Option (and thereafter such rights shall be limited only to the
extent of the Shares issued to him).

13. Lapse of Options

13.1.The unexercised portion of an Option shall lapse at the completion of the relevant Exercise

Period.

13.2.Notwithstanding anything to the contrary contained herein, upon an Option Holder ceasing to

be in Employment for any reason (including termination of employment for misconduct) other
than Retirement or death or permanent incapacity, only such Options or portion thereof held
by him for which the Minimum Vesting Period has expired on or prior to the date of
termination / resignation shall remain valid and all other Options or portions of Options shall
immediately lapse thereafter. The Options or portions thereof that remain valid under this
Clause shall be exercised within Fifteen (15) days from the date of such termination/
resignation of the Option Holder and the unexercised Options or portion thereof, if any, shall
lapse thereafter.%&—ﬁﬂa;l—se%nea%ﬁh&li—b&m&ée—m-aeeef{iaﬁeewi%l*—tia-e—c—ﬁi%eeiﬂ.—meﬂ-’e%@ﬂ ek
in-Clause--6-to—1--8-read-with-Clauses 10.2-10-4-of this-Seheme. Provided, however, the
Compensation Committee may, in-its-diseretionsubject to the approval of the Board, extend
the permissible period for exercise of the aforementioned Options beyond the aforementioned
period but not, in any case, beyond the Exercise Period relating to such Option.

13.3.Notwithstanding anything to the contrary contained herein, upon the Option Holder ceasing

to be in Employment by reason of Retirement or permanent incapacitation, all remaining
Options held by him on the date of Retirement or permanent incapacitation shall immediately
vest in his name (irrespective of the applicable Minimum Vesting Period) and will remain
capable of exercise within ninety (90thirty days from the date of such Retirement / permanent
incapacitation and any unexercised portion of the Option shall lapse thereafter ~The—final
settlement-sha ade-i

weith-Colay

[Yar=Yal
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a1 oith tha critariomentionaedan-¢ nuee bl & a0 % eamnd
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QO+ of this-Seheme: Provided, however, the Compensation Committee
may, subject to the approval of the Boardin-its-diseretion, extend the permissible period for
exercise of the aforementioned Options beyond the aforementioned period but not, in any case,

beyond the Exercise Period relating to such Option.

13.4 Notwithstanding anything to the contrary contained herein, upon the death of any Option

Holder, all remaining Options held by him on the date of death shall immediately vest in the
name of his legal heirs (irrespective of the applicable Minimum Vesting Periods) and will
remain capable of exercise by such legal heirs within ninety (90thirty days from the date of
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death and any unexercised portion of the Option shall lapse thereafter.-Fhe-final-settlement
shall-be-made—tn-accordanee—with-the-eriteria-mentioned-in-Clause—--6-te—1-1-8-read-with
clauses—102-10-4-efthis-Seheme- Provided, however, the Compensation Committee may,
subject to the approval of the Boardin-ts-diseretion, extend the permissible period for exercise
of the aforementioned Options beyond the aforementioned period but not, in any case, beyond
the Exercise Period relating to such Option. Provided however that such legal heirs shall, prior
to exercise of an Option, be required to show evidence to the Company’s satisfaction that they
are the only legal heirs of the deceased Option Holder.

13.5.Upon the lapse of an Option, any outstanding Shares for which the Option was issued and not
exercised may be offered by the CC, subject to the approval by the Board, to other Eligible
Employees and shall not be double-counted for the purposes of the Entitlement Pool.

Compliance

14.1.The Scheme shall be administered and implemented in due compliance with law, including
without limitation, applicable provisions of the Ordinance and the Rules.

14.2. Without prejudice to the generality of the foregoing, the Board shall ensure compliance with
rule 12, rule 13 and rule 14 of the Rules.

15. Expenses

16.

15.1.Any expenses of the Company involved in any issue of Shares in the name of any Option
Holder shall be payable by the Company.

General

16.1.Any notification or other notice in writing which the Company is required to give, or may
desire to give, to any Eligible Employee or Option Holder (or his legal representative, as the
case may be) in pursuance of this Scheme shall be sufficiently given if delivered to him by
hand or sent through post in prepaid cover addressed to the Eligible Employee or Option
Holder at the last address known to the Company as being his address. Any certificate,
notification or other notice in writing required to be given to the Company or the Secretary of
the Company shall be properly given if sent to or delivered to the registered office of the
Company.

16.2.The Board shall, at all times, keep available for issue such authorized and un-issued Shares as
may be required to meet the subsisting subscription rights of the Option Holders.

16.3.The decision of the €&Board in any dispute or question relating to any Option shall be final
and conclusive, subject to the written confirmation of the auditors of the Company whenever
required in the determination of the break-up value or fair value of the Shares for the purposes
of this Scheme.

16.4.Participation in this Scheme by an Option Holder is a matter entirely separate from any
gratuity, provident fund or pension right or entitlement he may have and from his terms or
conditions of Employment and participation in this Scheme shall in no respects whatsoever
affect in any way an Option Holder’s other rights or entitlement or terms or conditions of his
Employment. In particular, (but without limiting the generality of the foregoing words) any
Option Holder who leaves Employment shall not be entitled to any compensation for any loss
of any right or benefit or prospective right or benefit under this Scheme which he might have
otherwise enjoyed whether such compensation is claimed by way of damages for wrongful
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dismissal or breach of contract or by way of compensation for loss of office or otherwise
howsoever.

16.5.1f an effective resolution of the Company in general meeting for the voluntary winding-up of
the Company is duly passed before the expiry of an Option Period, the Option Holders who
have previously exercised their Options or part thereof, having duly delivered payment and
their Option Certificate, shall be entitled to share in the assets of the Company but all other
Options shall lapse.

16.6.1f the control of the Company is acquired by a third party by acquiring the whole or majority
of the issued share capital of the Company or the Company is being amalgamated pursuant to
a compromise or arrangement sanctioned by Court, all Options held by the Option Holders
shall become 100% vested in their names and will remain capable of exercise within twelve
months from the date of such acquisition/ amalgamation.

16.7.1f a provision of this Scheme is or becomes illegal, invalid or unenforceable, that shall not
affect the legality, validity or enforceability of any other provision of this Scheme.

16.8.In case of a conflict between the provisions of this Scheme and the provisions of the Ordinance
or the Rules (as the case may be), the provisions of the Ordinance or Rules (as the case may
be) shall prevail.

16.9.1n approving this Scheme, the shareholders of the Company shall be deemed to be expressly
permitting issuance, from time to time, of Shares under or pursuant to the Options granted
hereunder as shares other than right shares.

17. Policy to monitor and control violation of the insider trading Laws
17.1.The policy and system for controlling insider trading shall be as follows:

a) The Compensation Committee, on the recommendation of the Board, has framed
a suitable policy and system to ensure that there is no violation of the insider
trading provisions of the Securities Act, 2015, the Securities and Exchange
Commission of Pakistan Act, 1997and Rules and Regulations made thereunder.

b) The Company will ensure that each Eligible Employee is provided with a copy of

I the Scheme prior to grant of any Options.

¢) While granting any Option to an Eligible Employee, he/she will be cautioned in
writing that all Options granted will lapse forthwith if the Eligible Employee is

| found guilty of insider tradings.

d) The Company will provide the Eligible Employee, prior to grant of any Option,
with copies of the relevant sections of law (including any up-dates or amendments

l thereto) dealing with the prohibition against insider tradings.

e) All trades of the Company’s securities, if any, by all Option Holders must be
reported within five (5) working days to the Company Secretary of the Company;

f)  An Eligible Employee shall neither disclose any inside information to any other
person nor make recommendations or expresses an opinion on the basis of inside
information as to trading in the Company’s securities.

g) The Company will ensure that its executive directors and employees in senior
management shall not participate in the deliberation or discussion of their own
allocation of Options under the Scheme.

h) The policy shall be subject to modification if required by the amendments in the
relevant laws and/or rules made thereunder.
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17.2.Without prejudice to the foregoing, the BoardGC may from time to time modify the
aforementioned policy or make other suitable policies and system to ensure that there is no
violation of insider trading provisions of Securities Act, 201 5, and the Securities and Exchange
Commission of Pakistan Act, 1997 or the rules made under these laws.

17.3.“Inside information” and “insider trading” shall have the same meaning as described thereto
in the Securities Act, 2015.

17.4.1f any Option Holder is found involved in or suspected of insider trading, the Options granted
to him but not yet exercised shall be withdrawn.

18. Variation of the Terms of the Scheme

18.1.The Company shall not vary the terms of the Scheme in any manner which may be detrimental
| to the interest of employee:the employees.

18.2. The terms of the Scheme can be varied with approval of the members by way of special
resolution provided such variation is not:

(1) prejudicial to the interests of the option holders; and
(ii) relate to the options already exercised.

18.3.Rights already vested in Option Holders’ by the grant of Options cannot be retrospectively
altered or modified to the Option Holders” detriment by any alteration or modification to the
Scheme.

19. Termination
19.1.The Board may at any time resolve to terminate this Scheme in which event no further or new

Options shall be granted, but the provisions of this Scheme shall in relation to Options then
subsisting (i.e. options granted and not lapsed) shall continue in full force and effect.

Pl e N : ed) for-thie Moslioni with-the help-of " o)

wnder-this-Scheme:

InterloepLimited-(As-amended-though-AGM-dated-October215-2017)
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