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BETWEEN 

Sagility Limited. a company limited by shares. inco1vorated under the Companies Act. 1956 

having Co1vorate Identification Number L72900KA202 l PLC! 50054 [PAN No AAKCB0226C 

TAN No. BLRB2 l 392A] and its registered o rfice at No. 23 & 24. AMR Tech Park. Building 2A. 

First Floor. Off Hosur Road. Hongasandara Village. Bommanahalli. Bengaluru. Karnataka -

560068. India. acting through its duly authorized • representative 

Mr. Satishkumar Sakharayapattana Seetharamaiah. [Aadhaar No. 985485218567] Company 

Secretary and Compliance Orficer. duly authorized vidc Board resolution dated 12 May 2026. 

( hereinafter refe1Ted to as the "Scttlor". w hich expression shall unless it be repugnant to the 

context or meaning thereof. be deemed to mean and include its successors. Interest & assigns) or 

the ONE PART: 

AND 

Qapita EquityTech Limited (Fo1merly known as KP Corporate Solutions Limited). incorporated 

under Companies Act. 1956 having C IN: U72200MH 1997 PLC I 07907 [PAN No. AABCK6559L 
TAN No. PNEK05865G] and with registered orfice at IndiQube The Kode. 7th Floor. Sr. No. 134. 

Hissa '.'Jo. 1138, CTS No. 2265 to 2273. Bancr Pashan Link Road. Pune. Maharashtra - 411045. 

acting through authorized signatory. Mr. Kctan Navlihalkar [Aadhaar No.635774923459] 

Authori;,cd signatory duly authorized through its Board or Directors resolution dated 19 May 

2026: 

v~ 

(hereinarter collectively referred to as the "Trustees" and individually as a "Trustee". which 

expression shall. unless be repugnant to the context or meaning thereoL be deemed to mean and 

include all the Trustees from time to time of this Trus1. survivors and the legal representatives and 

executors. administrators and successors of the last of the sun ·irnr of the Trustees) of the OTHER 

PART: 

WHEREAS: 

A. The Seulor provides healthcare focused technology enabled so lutions and services in the 

payer and provider segments combining intelligent technologies with deep healthcare 

domain expertise to simplify complex operations. improve performance. and enhance 

·icnce. 
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B. The Sen ior intends to implement an equity-based employee compensation schemes for the 

benefi t or its employees w ith a vie¼ to attract. retain and incentivize them through an 

irrevocablt: employee welfare trust. 

C. The Board of Senior has accorded its consent \ ide its resolu tion dated 11 May 1026 to set­

up and bring into existence an im~vocable employee welfare trust, namely 'Sagility ESOP 

Trust' ("Trust") in due compliance with the SBEB Regulations and provisions of the 

Applicable Laws. with a view to administer Scheme through the T rust. 

0. Upon the proposal of Scttlor. the Trustees ha,·c consented to act as the first Trustees of the 

Trust and to accept the Trust under these presents being testified by execution hereof 

through its authori.led representative. 

E. The Settlor has handed over to the Tmstccs a sum or Rs. I 0.000'- (Rupees Ten Thousand), 

the payment and receipt whereof the Trustees hereby admits. and acknowledges as initial 

corpus ("Initial Corpus") of the Trust hereby constituted. 

F. The Sct1lor and the Tmstees have agreed to execute this Trust Deed 10 record herein the 

nature and scope of their respective ri)!hts. duties. and entitlements with respect to the 

Trust. 

NOW THIS TRUST DEED WITNESSETH IT IS HEREBY AGREED BY ANO BETWEEN 

THE PARTIES HERETO AS FOLLOWS: 

I. Definitions and Interpretation 

1.1. Definitions 

ln these presents. unless there is anything repugnant to the context or meaning thereof: 

a) "Applicable Law" means the legal requirements relati ng to employee welfare trusts 

and employee stock options. employee stock appreciation rights. inc luding. w ithout 

limitation to. the Ind ian Trust Act. 1982. the Companies Act and the rules framed 

thereunder. Securi ties and Exi.;hange Board of India Act 1992, the Secu1ities and 

Exchange Board of India (Share Based Employee Benefits and Sv.:eut Equity) 

Regulations 102 1 ("SBEB Regulations'') and all relevant tax. secrnities. exchange 

~-:~ i.;ontrol or corporate laws or India or or any relevant jurisdiction or o r any Stock 
,y /{;., 

B
Q xchange on " hich the Shares are listed or quoted. 

( 
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b) "Beneficiary" shall mean the Employees and su<.:h other persons as explained at 

Clause 8 of this Trust Deed. having sud, rights and obligations conferred under the 
Scheme and this Trust Deed as are lawfully available under the provisions or the 
Applicable Laws and includes. where the <.:ontext so requires the heirs. executors and 
administrators of a deceased beneficiary. 

c) "Board" shall mean the board of Dire<.:tors of the Settlor. 

d) "Board of Trustee" means all T1ustces existing at any point in time during the T1ust 
Period. 

e) "Committee" means the nomination and remuneration committee. or any 
empO\\ ered <.:0mmittee constituted or re-constituted by the Board from time to time. 
as per the fo1111Ulatcd under Regulation 19 of the Securities and Exchange Board or 
India (Listing Obligations and Disclosure Requirements) Regulations. 2015 
("LODR Regulations"), to supcrv ise the Scheme comprising of such members of 
the Board as provided under Section 178 of the Companies Act. 

() "Director" means a member of the Board. 

g) '"Effective Date"' means the date on which this Trust Deed is exe<.:utcd with effect 

from which the Trust has come into force. 

h) "Employee" means such personnel as defined under the Scheme. as amended from 
time to time. 

i) "Option" or "Options" means an employee stock options granted to a Bencliciary. 

which gives such Beneficiary the right. but not an obligation. to purchase or subscribe 
at a futu re date the Share underlying such option. at a prt:-determined price. 

j) "Grantee" shall ha\ c the same meaning as dc1incd in the Scheme. us amended from 
timl.! to time. 

k) "PSU" or "PSl;s" means performance stock units granted to a Beneficiary. which 

gives such Beneficiary the right. but not an obligation. to purchase or subscribe at a 
future date the Share underlying such PSL'. at a prc-dett:rmined price. 



)) "Scheme" means and includes: 

1. any welfare scheme of the Settlor contemplating monetary benefits to the 

Employees. to be administered through the Trust in accordam:e \\-ith the 

instruction of the Scttlor: and or 

11. any Share-based employee benefit scheme of the Settlor. introduced from time 

to time intended to be admmistered through the Trnst. including the 'Sagility 
Limited - Employee Stock Options and Performance Stock Units Scheme 

2026' ("ESOS 2026" or "Scheme"). 

111. Any such schemt: upon becoming subject mallt:r or the Trust shall be deemed 

Lo be an integral part of the Trust. 

111) "Secondary Acquisition" means acquisition of existing Shan:s of the Company by 

the Trw,t on the platform of a recognized Stock Exchange for cash consideration. 

11) "Settlor" means Sagility Limited. a company incorporated under the prm isions or 
tht: Companies Act. 1956 and hm ing Corporate Identification ~umber 

L72900KA202 I PLC 150054 and its registered orlice at No. 23 & 24. AMR Tech 

Park. Building 2A. First Floor. Off Hosur Road. Hongasandara Village. 

Bommanahalli. Bengalurn. Karnataka - 560068. India. 

o) "Shares" means equity shares of the Senior as defined 111 the Scheme. 

p) "Stock Exchange" means National Stock l:xchangc of India Limited or BSE 

Limited or any other n.:cognized 5tock exchange in India on which the Company·~ 

Shares are listed. 

q) "Trust" means this i1Te, ocablc trust namely 'Sagility ESOP Trust' settled through 

this Trust Deed. 

r) "Trust Deed" means this trust deed and deems to include any legally elkcti\'c 

, ariation. modification. amendment. and substitution thereof. 

:-. l "Trust Fund" mt:ans the aggregak or the I1111iul Corpus as r..:ferred to in Recital I: 

~f;', abm e. and any income accru111g to the rrusl. donations. conttibutions. loans and 

~

iac.;,~d.\'anccs lav,: fully recci\'ed by the Trust from time to time. . 

a. Pune - I/ ·~o\\.'/ L,l'JJ . 
~ <J,) (}?,~ i. 
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t) "Trustee" means an:,, person \\·hether a natural Indi, idual or a corporate entity being 

appointed as a trustee in this Trust Deed. 

u) "Trust Period" refers to the duration commencing on the Effective Date and 

continuing until the occurTence of the earlier or ( i) the \\ inding-up of the Settlor. (ii} 

tht: termination or extinction or the Trust. or (iii} if prior to the aforementioned events. 

subject to the consent of the Settlor. the Trnstees unanimously and in strict 

compliance v,:ith the pro, isiorn, of Applicable Laws and the tenns of this Trust Deed. 

detem1ine that it is in the best interest of the Trust to ad\'ance the termination date. in 

which case. such earlier date shall be specified in '"riting by the Trustees." 

, ·) "Trust Propert~" shall include the aggregate or the Trust Fund and all the Share!> 

held by the Trust from time to time. 

1.2. Interpretation 

Unless otherwise pro\'ided or unless the subject or context othe1wise requires. in this Trust 

Deed: 

(a} The words and expressions ust:d in capitalized fonn and not delined in this Trust Deed 

but de lined in the Scheme and in the rclevnnt pro, isions of the Applicable Laws, shall 

lrnve the meanings respeeti,·ely assigned to them first in the Scheme and then in the 

L\pplicable La,,s. as the context requires. 

(b) Any reference 10 the pro,, is1ons of any statute shall be deemed to include refcrt:nce to 

the same as in force (111cluding any amendment or reenactment} al the time the matter 

relating thereto occurs: 

(c) Clause headings arc inse11ed for ease or reference only and shall not affect the 

111tc1vretation or this Trust Deed. 

(cl) Words and expressions de tined 111 the Companies Act. 1013 shall bear the same 

meanings herem: 

( e) \\ mdl> denoting one gender include all genders: ,, ords denoting com pan: 111clude body 

coq)orate. corporations and trusts and , ice-, ersa: 

·r he ,,ords used in thi-; l"ru-,t Deed Ill singular rorm shall rcrcr 10 its plural rorm and 

, 1cc ,ersa as the contc,t requires. I or instance. the tc1111s 'Trustee·· or .. I rustces"' shall 

be read and construed in the context or a !-.Ole corporate Trustee or more than one 

Trul.tcc 



(g) Reference in this Tmst Deed 10 any document. security or agreement includes reference 

to such document. security or agreement as amended. novatcd. supplemented. Yaried 

or replaced from time to time: 

(h) References to ··this Trust Deect·· mean this Trust Deed together with its recitals and 

Scheme referred lo herein: and 

( i) The words "including··. "include·· and "in pa11icular" shall be construed as being by 

way of illustration only and shall not be construed as limiting the generality of the 

preceding words. 

2. Settlement of Trust 

2.1. The Settler hen:by settles upon the Trust the lnitial Corpus and thereby establishes the 

Trust under the name of 'Sagility ESOP Trusf for the benclit of the Bencficianes and for 

the purposes and objects set out in this Trust Deed. The Trust shall be i1Te\ ocable in nature. 

1 1 For effectuating the said desire and in consideration or this Trust Deed, the Settler hereby 

dedarcs that it has prior lo the execution of these prcsents handed mer to the Trustees the 

Trmt Pr0rl•11y incl11d ine till' lnitinl C'NplJ<; nnd nl\ tlw {'<;tnte. right. titll' int<'rl'<;t rrorC'rl) 

claim and demand \\ halsot:,er at law and in equity. 

2.3. The Trustees shall henccfo11h hold and stand possessed of the Trust Propeny upon Trust 

and subject to the po\\ er. pro\ isions. agrecments and declarations hereinafter declared 

concerni ng the same. 

3. 

3.1. 

.., ') 
-'·-· 

Name and Principal Office of the Trust 

The Trust hereby cstablishc<l shall be called "Sagility ESOP Trust". 

The principal ol1iee or the Trust shall be at ~o. 23 & 24. AMR Tech Park. Building 2A . 

First Floor. OffHosur Road. Hongasan<lara Village. Bommanahalli. Bcngaluru. Kamataka 

560068. India or al such other place in India as the 1 ru::;tccs may from lime to tune dec,dc. 

4. Irrevocable Trnst 

The Trust shall be i1Te\ocable for all the times and the Senior does hereby release. 

relinquish. d isclaim. surrender and determine all its rights. title. interest or pe\\ers in the 

Trust Prope11y. suhjcct to the prm 1sH1ns nfth,-. I rust Deed. 

5. Ohjccts of the Trust 

'i . I. The objects or the Trw,t shall include i11t(, uliu: 

Pai;<' 6 , r 19 



a) administering. managing. runding and implementing the Scheme introduced by the 

Scttlor from time to time and in accordance with the terms or such Scheme: 

b) acquiring of Shares of the Settlor by subscribing or by purchasing through Secondary 

Acquisition strictly in accordance with Regulation 3(3) of SBEB Regulations. 

including the annual 5% limit. 2% O\'erall cap. and prior written ce11ification by the 

Senior's Compliance Officer. for the puq,oses of this Trust and benefit of the 

Scheme. in accordance with the Applicable Laws: 

c) transferring Shares to the Beneficiaries at such stages and upon such terms and 

conditions in accordance with the terms or the Scheme: 

cl) dealing in cash and other assets in accordance with the tenns of' the Scheme. 

provisions of this Trust Deed and Applicable Laws: and 

c) perfonning such other acts. deeds. or things either independently or in conjuncticm 

\\ ith other matters or objects. as arc. in the opinion of the Trustees. incidental or 

conduci,e to the welfare of the Beneficiaries or the attainment of any one or more of 

the objects of the Trust. 

6. Tnt!it Fund nnct .it~ Application 

6.1. The Trustees shall hold. and stand possessed or the Trnst Fund. including any inYestmcnt 

made out or such fund and any accumulation. addition and accretion thereof including 

di, idend on Shares held. 

6.2. If any person shall lend. pay, transfer to the rrustccs any sum of money or contribution 

,, ith the intelll that the same shall be held upon the Trust declared by these presents and 

such sum or money or contribution shall be consolidated with and form one fund with the 

Trust in all respects as if the same had been originally comprised in the Trust Fund. 

6.3. The Trustees shall hold. pay. apply and deal with the Trw,t Fund in all re~pects fo r the 

puq1oscs of the Scheme and as therein directed and generally to caITy out the provisions of 

the Scheme. 

6.--1-. The Trustees shall permit the Trust Fund to remain in cash or deposit the same or any part 

thereof with any commercial scheduled bank in India or im est in one or more of the ways 

consistent \\'ith the Indian Trusts Act. 1882. or may acquire therefrom or from borrowings. 

Shares li·om the Sel!lor an<l other sources as permitted under the Scheme and Applicable 
,,.-,::=~ 
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<1.5. The Trustees shall ensure that the Trust shall not enter into any deri, ati, cs contract or 

purchase or sell or deal in any derivatives product either directly or through any broker or 

any agent in any pa11 of the" orld. 

6.6. Without detracting in any "ay rrom the generality or the forego ing. the Trust Fund will be 

applied for the puqJosc of distribution at the end of the Trust Period amongst the 

Beneficiaries or anyone o r more or them to the exclusion of the other or others in such 

propo11ion and in such manner in all respects as the Trustees may deem tit subject to the 

instruction of the Settlor. 

7. Trust Property 

7.1. The Trustees shall hencefo11h hold and stand possessed of the Tmst Prope11y (which 

expression shall. unless repugnant to the subjet:t or context. also include any other sum or 

money. prope11> and im estments of any kind ,vhatc, er into which the same or any pa11 

thereof may be com·e11ed. in\'ested or, aried from time to time and those "hich may be 

acquired hy the Trustees or come to their hands by , inue of this presents or by operation 

of law or otherwise howsoever in relation to these presents including all donations. gifts. 

bequests and legacies either in cash or other propert ies mO\ able or immovable or 

cithl'rn i~l'. howscic,·l'r \\ hic-h mny be rl'l'l'i\'l•d by the T11.1st00s frcim time> t0 tinlC' fo r tlw 

purpose of this presents) and all accn:tiom, thereto and income including capital gains and 

dividend arising therefrom or related thereto sett led upon the Trust and subject to the 

powers. prO\ isions. agreements and declarations hereinalter declared and contained 

concerning the same. 

7.?.. The Trustees sha ll hold the Trust Prope11y for the exclusive purpose of the Scheme. To the 

extent. any such propc11y in excess of requirement o r the Scheme. may be applied for the 

benefit of all the Beneficiaries or any one or more of them to the exclusion or the other or 

o thers in such share and in such manner and in all respects as instructed by the Senior. 

8. Beneficiaries 

8.1. Beneficiaries under this Trust shall mean such persons as defined in C lause 1.1 (h) of this 

Trust Deed. Subj ect to the pro\'isions or the Scheme. 111 the c, ent or any Grantee ceasing 

to be an Employee. he shall ipso/c1cto t:case to he a Beneficiary of the Trust. except to the 

extent of benefits accrued to him ( or to his legal heir: nominees in case or his death while 

in employment) as per specific terms and conditions of the Scheme. Subject to the terms 

or the Scheme and the ath ice o r the Comminee. the Trustees shall be entitled from 11 me to 

time to add to the list or Bendiciarics or this Trust. the n ......--..., rson who is an 

Employee under the Scheme. 

en 



a) 

h) 

Rights of Beneficiaries: 
Right to information: Beneficiaries. on demand. shall have the right to be 

provided only information relating to their O\\ n grants, vesting, and exercise 

details, and not Trust-\\ ide financia l statements. in comp I iance v. ith 

Securities and Exchange Board or India (Prohibition of Insider Trading) 

Regulations 20 l 5 to know how to enforce their rights. 

ii. Right to accounting: Bendiciaries. on demand. are entitled to Trust accounts 

¼hich is a report of all income. expenses. and distributions from the Trust. 

Obligation of Beneficiaries: Each Beneficiary in his or her O\\ n interest may have 
a general understanding of the working of the Trust mechanism and the te1111s of 

the Scheme. 

9. Details of the Share Based Employee Benefit Scheme 

9.1. The salient features of the Scheme as rcfc1Ted to in Sub-clause 1.1 (k)(ii) of this Trust Deed 

arc: 
a) The Scheme pe1111its th<c: Trust to m;quire Shares of the Settlor subject to mandatory 

prc>-rlt>rtranrr unctrr th"' ln,ictn Trncting Code nnd l\pplirablr 1 :m ~. 11tili"ting 1hr 

Initial CoqJUs. loan provided. if any. by the Set1lor and other Trust Funds held or 
acquired by the Trust from time to lime tor the pu1vose or administering the SchL:me: 

b) The Scheme pro\'ides for the grant or Options and PS Us by the Settlor, from time to 

time. in one or more tranches. to the Beneficiaries. as may be approved by the 
Committee. The Bcncficia1ies shall get a right to exercise the Options and PSUs upon 
\ esting thereoC on payment or exercise price together\\ ith the applicable taxes and 
apply to the T1ust tor Shares of the Scttlor. in tc1111s of the Scheme: 

c) On realization of the exercise price and recoYery of applicable taxes, the Trust shall 

transfer Shares held hy it to the Beneficiary in terms or the Scheme; 

d) The Committee shall super,isc the Seh<c:me. whereas the Trust shall undenake the 

general administration of the Scheme: and 

c) The procedure prescribed hy the Committee. may inter alia require the Bendiciaric~ 

to authori1c any pcr~on nominated by the Company including the Trust tO deal in th<c: 
Shares arising out ofc>.ercise on behalfofthc Beneficiaries till the reali,ation of sales 

pl oceeds () r Share~. 



I 0. Embargo on sale of Shares 

In thee, enl the: Trust/ Trw,tc:e is in possession of Shares of the Settlor, it is not permitted 
to sell. transfer or otherwise dispose or the· same. except in compliance with a direction or 
permission of the Settlor. as per the tcnns of the Scheme, and in due compliance with the 
prevailing SBEB Regulations. 

l I. Trustees 

11.1. The number of Trustees of the Trust\\ here incli, iduals or one person companies. as defined 
under the Companies Act. 2013, are appointed as Trustees. there shall be a minimum of 
two such Trustees, and in case a coqJorate entity is appointed as a Trustee, then it shall be 
the sole Trustee. 

I 1.2. The maximum number ofTrustccs shall not exceed five or such other number as the Senior 
may decide from lime to time. 

11.3. The continuance of a Trustee in such capacity shall be at the discretion of the Settlor and 
his appointment as a Trustee shall forthwith be cancelled and such removal shall be 
recorded in Trust minutes and notified to the Bank and Depository Pa11icipant for updating 

bank and demat account records and his office vacated on receipt or written intimation or 
such other means of communication su<;h as email. postal mail. or others etc .. from the 
Senior to this effect. to the concerned Trustee and other continuing Trustees, if any. 

11.4. [ f the office or a Trustee is vacated. either by death. insanity. resignation. insolvency. 
refusal or neglect to act as Trustee or on his otherwise becoming incapable or unable to act 
in the Trust of these presents. the Settlor shall be under no obl igation to fill the vacancy 
occasioned in respect of any Trustees so r..:1110\ ed or any other vacancy in the number of 
Trustees until it thinks fit and so long as the number of Trustees shall not be less than two 
and pending the filling-in of any vacancy. the continuing Trustees shall have po'>.er to act. 

11.5. Upon any appointment or re-appointment ofa nev. or additional Trustee. the Trust Prope11y 
shall if and so for as may be necessary or be required. be deemed to be transfe!1'ed so that 
the same may be, ested in al l the Trustees for the time being ( including the re-appointed. 
ne\\ or additional Trustee), and such re-appointed. 11e'>. or additional Trustee shall have the 
same powers authorities and discretion as i r he had been originally appointed a Trustee of 
this Trust Deed. 

I 1.6. If the Trustees hereby appointed tlt any of them or an) future Trustees shall die or be out 
of India for more than one year continuously or become bankrupt or insol, ent or desire to 
be disd1argcd or refuse to, or become unfit or incapable to act. then. and in e,·cry such case. 
it shall be lawful for the sun i, ing or continuing Trustees for the time being \\ ith the 



appro\'al or the Scttlor. to appoint a nc\\ Tnistee who shall execute confidential ity. 

conllict-of-intcrcst. and in-;idcr-trnding undertakings prior to ac;suming office and upon 

c, ery such appointment the Trust Propc11y shal I (if and so far the nature of the funds or 

other circumstances shall require or admit ) be transferred so that the same shall be vested 

in the Trustees for the time being. 

11.7. Without prejudice to rek,·ant provisions or Applicable Lav. and subject to cogrnzancc of 

Senior. a Trnstce shall stand discharged from his office on tendering resignation in writing 

or on the happening of any of the disqualif'ying events mentioned in sub-clause above. 

I 1.8. Ir the Settlor or any company entity into "·hich the Se11lor is amalgamated or merged. 

ceases to exist on account of v. inding up or dissolution or othc,wise. then and in such event. 

the Trustees of the Trust shall step into the place or the Settlor and such Trustees shall 

Jointly exercise or fulfil as the case may be the rights and ohligmions cast upon the Settlor 

111 thi s Trust Deed . 

12. Formation of Rules and Regulations by Trustees 

I?.. I. It shall be lawful for the Trustees from time 10 time to frame such rules and regulations. in 

compliance with the Scheme. object of the Trust and Applicable Lav.:s. for the mana~emenl 

and administration of the Trust as they shall think fit and to add. alter. amend, substitute or 

, ary the same and to make nc" rules and regulations proYided that such rules and 

regulations shall not be inconsistent \\ ith the objects and interesb of the T rust. HowcYcr. 

the Trustees shall not have any power under this c lause 10, ary the Scheme nor this Trust 

Deed and the said po,.ver ~hall rest\\ ith the Scttlor. 

13. Meetings of Trustees 

1:U. Quorum in case of more than one Trustee 

Trustees shall fo1111 and rt!gulate their own proct!dure rdating to meetings of' the Board or 
Trustees. In case or a sole corporate Trustee. the quorum or any meeting or the Board of 

Trustees shall be one, is-a-, is in case of I\\ o or more individual Tiustees. the quorum shal I 

be I\\ o Trustees present either in-pcr::.on or through video conferencing or other audio­

' isual means. \\ hich are capable or rt!cording and rccogni1.ing the pm1icipation or the 

Trustees and of recording and storing the proceedings of such meetings along with date 
and time. 

Pro, idcd fu11hcr that "here there i~ a quorum in a meeting through the physical presence 

of Trustees. any other Trustee may partic1pa1c thro •• nlcrcncing or other audio-

, isual means. 
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In case the requisite quorum is not present within hall' an hour of the meeting. it shall stand 

adjourned till decided again by the Trustees. The Trustees shall, except with reference to 

the rcqu iremcnt or quorum. be entitled from time to time 10 a lter or change their procedure 

as framed or regulated. 

13 .2. The Board of Trustees may call such number of meetings as thought fit in a Jinancial year. 

I 3.3. A meeting of the Trustees for the time being at which a quorum is present shall be 

competent to exercise all or any of the powers. authorities and discretions by or under the 

trust , cstcd in the Trustees or othen\ ise cxen:isc1ble by them. 

13.4. ln case of more than one Trustee. such Trustees may from time to time elect from among 

the Trustees a Chaimrnn of the Board of Trustees and dctern1ine the period for which he is 

to hold office. If at any meeting of the Board of Trustees. the Chairman is not present within 

thi11y minutes of the time appointed for holding the same. the Tmstees present may choose 

one of their member to be the Chairman or the meeting. The Chairman may preside at all 

meetings of the Trustees. 

13.5. The pai1icipation of Trustees in a meeting of the Trust may be either in person or through 

\'idco conferencing or audio-visual means or anv other mode. as mav be presc,ibed bv the 

Trustees. 

13.6. A resolution also be passed by circulation in writing. s igned. whether manually o r by secure 

electronic mode. by majority of the Trustees of the Board of the Trust. for time being 

entitled to recei\·e notice of a meeting of the Trust. shall be valid and effective as if it had 

been passed at a meeting of the Trust. duly conYened and held. 

14. Decisions in a meeting and Committees of Trustees 

14. I. Trustees having difference of opinion arising among them 111 all matters wherein the 

Trustees shall have a discretionary pmver. the votes of the majority of the Tmstees. for the 

time being in the matter shall prevail and shal l be binding on all the Trustees including the 

rrustces who may not haYe voted provided however that if as a result of one Trustee not 

ha Ying voted. or the Tru~tees shall be equally di, idcd in opinion the matters shall be 

decided acwrcling to the casting vote of the Chairman or the Btrnrd or Trustees or the 

Chairman of the meeting as the case may be. 

14.}. The Ti·ustec!-i shall meet together as may be necessary tor the purvosc of th is Trust and all 

dcci~ions relating thereto taken by a majority of the Trustees present at any meeting of' the 

Trustees or which due notice has been gi, en to all the Trustees shal I be as effectiYC for all 

purposes a~ if such decisions had been the unanit • • fall the Trustees. 



1-U. A written minute of decision of Trustees taken in a meeting held in any recognized manner 
shall if signed by the Chairman of the Board of Trustees or Chainnan of the meeting be as 
effecti,·e for all purposes as if such decision had been reached in a duly convened meeting 

of all the Trustees. 

14.4. The Trustees may appoint such committee or committees of the Trustees along with another 
or others for such purpose or purposes and with such powers and authorities always within 

the povvers and authorities of the Trustees thcm:.clvcs and upon such terms and conditions 
including in pa11icular the removal of members of any such committee or committees and 
the appointment or other members in their place as the Trustees shall from time to time 
decide. 

15. Trustees to carry out directions 

Not\>.'ithstanding anything contained to the contrary elsewhere in this Trust Deed, the 
Trustees shall comply with and caJTy out all such directions and recommendations as may 
be given by the Settlor (or any person or persons appointed by the Settlor, including its 
Board and the Committee) from time to time in relation to any matter with respect to which 
the Settlor has power under this Trust Deed. under the Scheme. or under Applicable Laws 
t0 dirrc- t dett>1111inf' or nl"c-idr for n•movnl of clouhts. it ir. c-lnrifird that tht> Roard or 
Committee·are empowered and entitled without any further formalities or appro\·als to give 

directions and recommendations on behalf of the Sett I or under this Clause. 

16. Duties of the Trustees 

16.1. Notwithstanding anything contained elsewhere In this Trust Deed. the Trust and the 

Trustees shall always act in accordance \\·ith: 

a) the objects or the Trust: 
b) the guidelines of the Committee and code ofcondud on Insider Tradin g and Trustees 

shall be treated as Designated Persons under the Insider Trading Code and comply 
with pre-clearance and reporting obligations and other regulatory aspects. existing or 

frarm:Ll in future: 
c) provisions of the Applicable La\\s: and 
d) the terms & conditions or the Scheme. 

16.2. The Trustees shall act in the interest or the Bene[iciarics and shall not act in any manner or 
include any prO\ ision in this Trust Deed that would be detrimental to the interests of the 

Beneficiaries. 

16.3. The Trustees shall facilitate the Bcncticiaries to fund !or fundin~ for Exercise. as permitted 

under the Appl icablc La\>. s. . ~,\'/ s; 

/1 
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17. Powers of Trustees 

17.1. Subject to the duties mentioned above. the Trustees shall ha,c the following powers and 

discretions: 

(a) full power and discretion to agree with the Settler on all matters (provided that any 

action in\'olving share transactions ( excluding share transfers on exercise and sell to 

cover transactions for cashless exercise). borrowing. contractual commitments, or 

financial exposure shall require p1ior written approval of the Senior) relating to the 

operation and administration of the Trust and no person claiming or entitled to any 

interest under the Trust shall be entitled to question the legality and correctness of any 

a1i-angement or agreement made between the Settler and the Trnstecs in relation to 

such operation and administration: 

(b) the Trustees in whose name the Shares are. at any time. registered may jointly with the 

authority of a resolution of the Trustees (in case or more than one Trustee) by deed 

appoint an attorney or attorneys for the purpose of executing for them or on their behalf 

any transfers of any such Shares for the purposes of the Scheme and may w ith such 

authority revoke such appointments and make new appointments: 

(c) by resolution authorise the manner in \\,hich cheques and other documents shall be 

siffn<'d and endorsed on Trusrs hrhal f: 

(d) to appoint. suspend. or dismiss the salaried 1:!mployee, consultants of the Trust: 

(e) to provide for benefits for the salaried employee1consultants of the Trust. if deemed 

nl:!cessary: 

( I) lo hear and deal with complaints penaining to the affairs of the Trust: 

(g) to hold the Trust Fund and administer the Trust Propc11y and pay all costs, charges and 

expenses in any way incUJTcd by the Trust. and to haYe custody of the records. 

documents. papers. etc. of the Trust. and to examine and check the accounts and other 

records of the Trust: 

(h) to bo1rnw only from the Settlor and only wi th prior written approval of the Settler, in 

compliance with SBEB Regulations without liability/limitation to the Settler. 

scheduled commercial banks. financial institutions for the purposes of the Scheme: 

(i) from time to time appoint with or without remuneration (as may be determined) 

managers. secretaries. clerks and other employees as may be deemed expedient for 

can1·ing out the objects and puqxises of the Trust: 

(j) to make, \'ary or rescind rules and orders, if any. for the admin istration o f' the obje1.:ts 

of the Trust and the management. control and maintenam:c or all propenics, moneys, 

documents and books of account pertaining to the Trust and for the wnduct of the 

affairs of the Trust: 

(k) at any time and from time 10 time by J)O\\ er o r attorney to appoint any person or persons 

to be the A1t0rney 0r Attorneys of the Trust • ue h cs and with such powers. 
\'i 

~,. ~ s 



authorities and discretions and for such period and subject to such conditions as t'he 

Trustees may from time-to-time think li1: 

(I} to enter into all such negotiations and contracts and rescind and vary all such contracts 

and execute all acts, deeds, and things in the name and or on behal r of the Trust as the 

Trustees may consider expedient for or in relation to any of the objects or the Trust: 

(m) to authorise any person or persons whether Tiustecs or not to sign and execute all 

contracts. agreements. documents. instruments, deeds and pajJcrs whatsoever relating 

to the administration and affairs of the Trust or otherwise in which the Trust is 

interested: 

(n) to institute. conduct. dcl"cnd. compromise or compound or abandon any legal 

proceedings or refer to arbitration. dispute. differences. claim. demands or things by 

or against the Trust or its officers or otherwise concerning the affairs of the Trust and 

also. to compound and allow time for payment or satisfaction of any dues or of any 

demand by or against the T1us1: 
( o) to refer any dispute. difference. claims or demand or things relating to any matter in 

connection with, by or against the Tiust to arbitration and to do all other things proper 

for such purpose and observe and perfo1m the award: 

(p) to make payments from the Tiu st Fund for can-ying out the objects of the Trust; 

(q) to appoint sub-commi1tee or sub-committees consisting of such members of their bodv 

as they deem fit for such purposes as may be considered necessary with or wi thout 

pov,.:ers to co-opt members; and 

(r) to do such other acts for the funherance or the objet:ts or the T1ust and/ or Scheme to 

the extent al lowed under Applicable La,~s. 

17.2. The Trustees shall be entitled from time to time to open. operate and maintain one or more 

accounts with any scheduled commercial bank and 10 pay money into. hold and draw 

mone; from any such account from time to time as deemed fit and to appoint a person or 

persons to operate all such accounts. 

17 .3. The Trustees shall be entitled from lime to time to open. opera1e and maintain one or more 

dematerialized (de-mat) accounts and/or Trading accounts and subscribe. hold and deal in 

the Shares of the Settlor in the de-mat form in the name of the Trust or in the name of the 

Trustees or such two or more of them at such Depository or Depositories as the Trustees 

from time to time decide. 

18. Power of the Settlor 

The Settlor may subject to the pro\ is ions or the Applicable La,~ sand prior approval of its 

shareholders al any time make. suspend. extend. or alter the tenns of its Scheme in any 

respect as it thinks lit pro,·ided that such alteruti • • •• • n shall not be prejudicial to 

Cl)' a, 
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the interests of the Beneficiaries. Any change or modification in the Scheme. shall be 

intimated to the Trustees. 

19. Restrictions on voting 

The Trustees shall not vote in respect of Shares in compliance with Regula! ion 3( l 1) of 

SBEB Regulations held by the Trust to avoid any misuse arising out of exercising such 

rnting rights. 

20. Reimbursement 

It shall be law ful for the T1ustees for the time being in this Trust Deed to reimburse itself 

or themselves or pay and discharge out of the Trust Properties al l costs, charges and 

expenses incu1Ted in canyi ng out these presents or in or about the execution of the Trust 

or powers under this T1ust Deed. 

21. Liability of Trustees 

The Trustees shall be respectively chargeable only for such prope1ties, monies, Shares. 

funds and securities as they shall respectively actually receive notwithstanding their 

1 esµet:ti\.ely s1g11rng auy ret:e1pt for the sake uf 1.:oufoJ1111 Ly aml slrnll be aw,we1 able aud 

accountable only for their own respective acts. receipts. neglects or defaults and not for 

those o f' each other nor for any banker. broker. auctioneer or other person w ith whom or 
into whose hands any Trust Prope,ties, monies. Shares. funds or securities may be 

deposited or kept nor for the insufficient or deliciency or any securities nor for any other 

loss unless the same shall happen through its/ their own willful default. 

22. Records, accounts, and audit 

22.1. The Trustees shall make aiTangem<.!ntS to prepare and keep all necessary account including 

the accounts or individual Employee· s records. transfers and other dm:uments in 

connection with the operation of the Trust and to generally eany out all administrative 

work in connection therewith. 

22.2. The Trustees shall cause to be kept minutes of their proceedings and shall also keep and 

maintain proper books of account, records. and documents. for each Scheme ( i r more than 

one Scheme is subjected to this Trust) so as to explain its transactions and to disclose at 

any point of time the financial position of each such Scheme and in particular give a true 

~==,.,,. ·r Yie\\ of the state of afTairs or each such Scheme. 



22.3. The Trustees shall submit the Trust accounts to audit by a practicing chartered accountant 

or finn of chai1ered accountants being entit led to audit under the Applicable Laws and as 

soon as com eniently may he after each ~uch audit deliver copies or the audited accounts to 

the Settlor. 

23. Professional advice 

The Tiustccs may act on the advice or opinion of any lawyer. broker. actuary, accountant 

or other professional or businessperson whether such advice was obtained by the Trustees 

or by the Seltlor and shall not be responsible for any loss occasioned by their so acting. 

24. Professional charges of Trustees 

Any Trustee being a solicitor. accountant or other person engaged in any profession or 

business shall be entitled to be paid all usual professional or proper charges for business 

transacted, time expended, and acts done by him or any partner of his in connection with 

the trusts of this Trust Deed including acts which a Trustee not being in any profession or 

business could have done personally. 

25. Removal of Trustees 

25.1. The Settler may at any time without any other formality -

(a) remo, e any person from the office ofTn1stee: 

(b) accept the resignation of a Trustee from such position: and 

(c) appoint new or additional Trustee. 

25.2. A Trustee appointed lor a specific period shall automatically vacate office at the end of 
such period. 

26. Power to amend the Trust Deed 

26.1. Notwithstanding anything contained anywhere else in this Trust Deed but subject to the 

Applicable Laws, the Senior shall have the power to amend. alter. vary, modify. or add to 

the provisions of this Trust Deed. provided however, that no such amendment. alteration, 

,ariation, modification or addition shall be valid insofar as it is detrimental to the interest 

of the Beneficiaries. 

Provided further that the power under this clause shall not be exercised to directly or 

. • 1 amend. alter. vary. or modify the Scheme. ~-
o_\> 



27. Governing Law and Jurisdiction 

This Trust Deed shall be governed by and construed in accordance with the Applicable 

Laws within jurisdiction of India. Subject to provisions of this Trust Deed, the courts in 

Bangalore shall have exclusive jurisdiction to settle any disputes, differences, 

controversies, and questions relating to the validity, interpretation, construction, 

performance and enforcement of this Trust Deed. 

28. Notices 

All notices or communications required to be given by a party to the other party by virtue 

of this Trust Deed shall be in writing at its / his/ her / their respective addresses as informed 

and kept in relevant records of the parties from time to time. 

29. Period of Trust and Dissolution 

29. 1. The Trust will be valid until the expiry of the Trust Period. The Trust shall be dissolved on 

fulfilment of its objects, or if the fulfilment of objects becomes impossible by destruction 
of Trust Property. 

29.2. On dissolution, the Trust Property after satisfaction of all outstanding liabilities, if any, 

shall be utilized either for any welfare activities pertaining to Beneficiaries or can be 
transferred to any other employee welfare trust set-up by the Settlor. 

30. Miscellaneous 

30.1. Words and expressions defined under Applicable Laws, shall prevail over words and 

expressions defined under the Trust Deed, in case of any conflict. 

30.2. Words, expressions, clauses, sections, regulations not incorporated in this Trust Deed but 

forming an integral part of the Scheme, and Applicable Laws including any statutory 

modification or re-enactment thereto. shall be deemed to be included in this Trust Deed 
and form an integral part of it. 
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IN WITNESS WHEREOF, THE SETTLOR, THE TRUSTEE HA VE SUBSCRIBED 
THEIR RESPECTIVE HANDS HEREUNTO, ON THE DAY, MONTH AND YEAR FIRST 
.:\1ENTIONED HEREINABO\'E. 

Signed and delivered by the autho1ized representative 
Mr. Satishkumar Sakharayapattana Seetharamaiah. 

Company Secretary and Compliance Officer for and on 
behalf of the Sagility Limited. in the presence of the 
folio" ing ,,,, itnesses. 

For SETTLOR 

Signed and delivered by Mr. Ketan Navlihalkar on behalf For TRUSTEES 
of Qapita EquityTcch Limited (Formerly known as KP . 
Corporate Solutions Limited). in the presem:c of the 
fo llowing \\'itnesses. 

WITNESSES 1 & 2: 

Witness 1 Witness 2 

Signature: J<· V .}kd-- • Signature: 

Name: J,<.. V MtJ..i\..t/J,t_ }~ • 

I Address: R~ri "J. J!x;_,.. 0-<;1.J.. , 

----------------------End or Trust Deed------------------------
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