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Name of the Scheme

Tata Consumer Products Limited (“the Company” or “TCPL”), a public limited company
incorporated under the Companies Act, 1956 and having its registered office at 1, Bishop Lefroy Road,
Kolkata, West Bengal — 700020 has formulated this Scheme which shall be termed as the Tata
Consumer Products Limited Share-based Long Term Incentive Scheme 2024 (“TCPL SLTI Scheme
2024” or “Scheme 2024” or “Scheme”).

The Scheme will comprise of reward mechanisms through grant of Performance Share Units (as
defined hereinafter) (“PSUs” or “Units”) to the Employees (as defined hereinafter), which expression
shall include any alterations, amendments or modifications hereto from time to time.

PSUs together with fixed pay and performance pay will comprise the total compensation being offered
to the employees of the Company and/ or its subsidiary companies as and if applicable.

This Scheme was formulated and approved by the Nomination and Remuneration Committee (as
defined hereinafter “ “NRC?”) at its meeting held on March 14, 2024, and by the Board of Directors
at its meeting held on March 14, 2024. The Scheme was also considered and approved by the
shareholders of the Company vide special resolution passed through postal ballot on May 4, 2024. For
extending the benefits of the Scheme 2024 to the Employees of the Subsidiary Companies of the
Company (as defined hereinafter), a separate resolution of the shareholders of the Company was also
passed through Postal Ballot on May 4, 2024.

This Scheme shall continue to be in force until:

(1) for a period of 10 (ten years); or

(i1) its termination by the-Board; or

(iii) the date on which all of the Units available for Grant under the Scheme have been Granted
and Exercised (as defined hereinafter) or have lapsed or have been cancelled by the NRC and
the NRC does not intend to re-grant the said lapsed or cancelled Units,

whichever is earlier.

The Nomination and Remuneration Committee may, subject to compliance with Applicable Law (as
defined hereinafter), at any time alter, amend, suspend or terminate the Scheme 2024.

Objectives of the Scheme

TCPL has structured the Scheme for its Eligible Employees with the following major objectives:

a) To drive long term objectives of the Company and create long term shareholder value by
aligning the interest of the Employees;

b) To attract, motivate and retain employees by rewarding for their performance;

c) Ring fence and incentivize key talent to drive long term objectives of the Company;

d) To ensure that the senior management employees compensation and benefits match the long

gestation period of certain key initiatives; and

e) To drive ownership behavior and to provide them with an opportunity to participate in the
future growth and profitability of the Company.



qv
TATA

These objectives are sought to be achieved through Grant of PSUs to the Eligible Employees.

Definitions

In this Scheme, except where the context otherwise requires, the following expressions or terms shall

have the meanings indicated there against:

3.1.

3.2

3.3.

3.4.

3.5.

3.6.

3.7.

“Abandonment” means discontinuation of employment by an Employee without giving notice
or without serving the agreed notice period for a period of 30 days.

“Acceptance Form” shall mean the form (annexed hereto as Annexure 2) that the Grantee

has to submit indicating his/her acceptance of the offer made to him/her to participate in the
Scheme within the prescribed time limit specified in the Scheme.

“Act” means the Companies Act, 2013 and any rules, circulars or guidelines issued thereun-
der, as amended from time to time and shall, include any statutory replacement or re-enact-

ment thereof, if the context so requires and as may be applicable.

“Aggregate Exercise Price” shall mean the aggregate of the Exercise Price, taxes (wherever

arising) and any other sums referred to in Clause 24 payable to the Company as per the
Scheme in respect of Exercise of the PSUs.

“Applicable Laws” includes every law, rule, regulation or bye-law relating to Performance
Shares Units (as defined hereinafter), including, without limitation, the Companies Act, 2013
(as defined hereinafter), the SBEB & SE Regulations, 2021 (as defined hereinafter), the SEBI
Listing Regulations (as defined hereinafter), and all the relevant tax, securities, exchange con-

trol or corporate laws, rules, regulations or bye-laws of India or any relevant jurisdiction, or
of any stock exchange on which the Equity Shares (as defined hereinafter) of the Company
are listed or quoted and includes, any amendment, modification, alteration or re-enactment
made to such laws, rules, regulations or bye-laws.;

“Associate Company” means a company in which the Company has a significant influence,
but which is not a subsidiary company of the Company having such influence and includes
joint venture of the Company.

Explanation — For the purposes of this clause, the expression ‘significant influence’ means
control of at least twenty per cent of total voting power, or control of or participation in busi-
ness decisions under an agreement.

For the purpose of this clause, the expression ‘joint venture’ means an arrangement whereby
the parties that have joint control of the arrangement have right to the net assets of the ar-
rangement.

“Beneficiary” or “Nominee” means the person or persons designated by the Participant in
writing and by the Nomination Form (annexed hereto as Annexure 3) and such other persons

as may be added from time to time to the class of beneficiaries by notice in writing and by the
Nomination Form in exercise of the powers conferred under the Scheme, or in the absence of
any such designation by the Participant, a person or persons who is/are entitled by the will or
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3.8.

3.9.

3.10.

3.11.

3.12.

3.13.

3.14.
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probate of the Participant to receive the benefits specified in the Scheme, the legal heirs of the
Participant, if the Participant dies intestate provided that such legal heir of such Grantee pro-
duces before the Company all such documents as may be required by the Company to prove
the succession to the assets of the deceased Grantee and includes the Participant's executors
or administrator, if no other Beneficiary is designated and able to act under the circumstances;

“Board” means the Board of Directors of the Company and which will include Nomination
and Remuneration Committee or any other Committee that may be formed by the Board for
the purpose of administration of the Scheme;

“Closing Date” means the last date by which the offer of PSUs by the Company to a Grantee
can be accepted.

“Company” or “TCPL” means Tata Consumer Products Limited (CIN:
L15491WB1962PLC031425), a company incorporated and registered under the Companies
Act, 1956 having its registered office at 1, Bishop Lefroy Road, Kolkata, West Bengal -
700020;

“Corporate Action” includes rights issues, bonus issues, stock splits, consolidation of shares,
merger, demerger, sale of division, or such other corporate action as permitted under SBEB
& SE Regulations, announced by the Company prior to the Exercise Period pertaining to the
relevant PSUs.

“Director” means a director appointed to the Board of the Company in accordance with the
applicable law.

“Employee” means:

a) an employee as designated by the Company, who is exclusively working in India or
outside India; or

b) a director of the Company, whether a Whole Time Director or not, including a non-
executive director who is not a Promoter or member of the Promoter Group;

c) anemployee as defined in sub-articles (a) or (b), of a Subsidiary Company, in India or
outside India of the Company.

But does not include-
a) an employee who is a promoter or a person belonging to the promoter group.

b) a Director who either himself/herself or through his relative or through anybody corpo-
rate, directly or indirectly, holds more than ten percent (10%) of the outstanding equity
shares of the Company.

¢) an Independent Director of the Company or its subsidiary Company

“Eligible Employee” means an Employee(s) who is eligible to participate in the Scheme as
per Clause 4 of the Scheme.
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3.16.

3.17.

3.18.

3.19.

3.20.

3.21.

3.22.

3.23.

3.24.
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“Exercise” of PSUs means making of an application by the Participant/Beneficiary to the
Company after Vesting Date to subscribe to the Shares underlying the Vested PSUs in pur-
suance of the Scheme and, in accordance with the procedure laid down by the Nomination
and Remuneration Committee, on payment of Aggregate Exercise Price. The term “Exer-
cised” and “Exercisable” shall be construed accordingly.

“Exercise Date” means the date on which the exercise form is submitted by the Participant/
Beneficiary to the Company

“Exercise Application” means Exercise Form, along with a cheque/demand draft payable at
the account number provided in the Grant Letter in respect of the Exercise Price, applicable

taxes and other charges if any as defined hereinafter (as the case may be) or such other doc-
uments as may be prescribed pursuant to the provisions of the Scheme, for Exercising the
Vested PSUs. The payment towards Exercise Price, applicable taxes and other charges if any
may also be made by way of RTGS or NEFT or such mode of transfer to the account of the
Company.

“Exercise Form” means the letter (annexed hereto as Annexure 4) by which exercise of a
PSU is communicated by the Participant to the Company.

“Exercise Period” means the time period after the Vesting Date (as defined hereinafter)
within which the Participant/Beneficiary can exercise their right to apply for Equity Shares
against the Vested PSUs in pursuance of the Scheme;

“Exercise Price” means the price payable by the Participant for exercising the Vested PSUs
granted to Participant in pursuance of the Scheme, at par value of the underlying Shares (INR
1) per share;

“General Meeting” means a General Meeting (including an Extraordinary General Meeting
or voting by way of Postal Ballot) of the Shareholders of the Company held in accordance

with the Articles of Association of the Company and the Applicable Laws;

“Grant” means the process by which the NRC issues PSUs to the Grantee(s) under the
Scheme;

“Grantee” means an Eligible Employee who has been granted PSUs and in pursuance of the
Scheme.

“Grant Date” means the date on which Grant of PSUs made to the Grantee(s) is approved by
the NRC under the Scheme;

Explanation,—For accounting purposes, the grant date will be determined in
accordance with applicable accounting standards
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3.27.

3.28.

3.29.
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“Grant Letter” or “Letter of Grant” means the letter issued by the Company ( as per format
annexed hereto as Annexure 1) by which Grant of a PSU is communicated to the Grantee

by the Company, whether in physical or electronic mode, intimating the Eligible Employee,
inter alia, of the PSUs Granted to them for acquiring a specified number of Shares at the
Exercise Price, as the case may be, along with details/other terms and conditions as regard
to Vesting and Exercise of Units.

“Independent Director” means a Director who is an Independent Director within the meaning
Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regula-
tions, 2015 and section 149 of the Company’s Act, 2013, as amended from time to time.

“Long Leave” refers to the period of leave taken by an Employee without pay for a period of
not more than one year in line with the Company’s Sabbatical Policy;

“Market Price” means the latest available closing price on a Recognized Stock Exchange on
which shares of the Company are listed on the date immediately prior to the relevant date.

Explanation 1 — If shares are listed on more than one Recognized Stock Exchange, then the
closing price on the Recognized Stock Exchange with higher trading volume shall be consid-
ered as the Market Price.

“Misconduct” means any of the following acts or omissions by an Employee in addition to
any provisions prescribed in the offer or terms of employment amounting to violation or
breach of terms of employment as determined by the NRC after giving the Employee an op-
portunity of being heard, wherever required:

a. committing of any act warranting summary termination under law; or

b. conduct which in the reasonable opinion of the NRC amounts to a serious breach by a
Grantee of the obligation of trust and confidence to his employer; or

c. afinding by the NRC that an Employee has committed any material or consistent breach
of any of the terms or conditions of the Employee service agreement including any willful
neglect of or refusal to carry out any of his duties or to comply with any instruction given
to him/her by the Company or Subsidiary or Associate Company of the Company; or
being convicted of any criminal offence; or

e. being disqualified from holding office in the Company or any other company under any
legislation or being disqualified or disbarred from membership of, or being subject to any
serious disciplinary action by, any regulatory body within the industry, which undermines
the confidence of the NRC in the individual’s continued employment; or

f. having acted or attempted to act in any way which in the opinion of the NRC has brought
or could bring the Company or any other member of the group into disrepute or discredit;

g. breach or violation of the policies of terms of employment of the Company or its
subsidiary or associate companies; and

h. any other act or omission not included above, but defined as misconduct in the Com-
pany’s or Subsidiary Companies’ or Associate Companies’ rules or Employee handbook
and / or employment agreement and/or appointment letter.
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3.31.

3.32.

3.33.

3.34.

3.35.

3.36.

3.37.

3.38.

3.39.
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“Nomination and Remuneration Committee” or “NRC” means the Committee constituted by
the Company as per the provisions of Section 178 of the Act and/or Regulation 19 of the SEBI
(Listing Obligations and Disclosures Requirement) Regulations, 2015 and authorized by the
Board for administration and superintendence of the Scheme.

“Participant” means a Grantee who accepts the Grant of PSU from the NRC to participate in
the Scheme pursuant to Clause 10 of the Scheme;

“Performance Share Unit” or “PSU” means units granted to the Eligible Employee of the
Company which gives the Employee a right, but not an obligation to acquire/purchase at a
future date, the Shares underlying units at the pre-determined price in accordance with the
terms of the Scheme;

“Permanent Incapacity”” means any disability or incapacity of whatsoever nature, be it physi-

cal, mental or otherwise, which results in complete loss of earning capacity and incapacitates
or prevents or handicaps an Employee from performing any specific job, work or task which
the said Employee was capable of performing immediately before such incapacitation, as de-
termined by the NRC based on a certificate of a medical expert identified by the NRC;

“Person” means any natural person, firm, company, body corporate, Governmental Authority,
joint venture, partnership, proprietorship, Hindu undivided family, trust, association or other
entity that may be treated as a person under Applicable Laws (whether or not having a sepa-
rate legal personality).

“Promoter” shall have the meaning assigned to it under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from
time to time.

“Promoter Group” shall have the meaning assigned to it under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended
from time to time;

“Relative” means a relative as defined under Section 2(77) of the Act; as amended from time
to time.

“Retirement” means retirement of an Employee from services of the Company or its subsidi-
ary company as per the rules of the Company/its subsidiary company and includes Early Re-
tirement.

"Relevant Date” means;

i.  Inthe case of grant, the date of meeting of Nomination and Remuneration Committee
on which the grant is made includes date of Circular resolution as the case may be; or
ii.  Inthe case of exercise, the date on which the notice of exercise is given to the Com-

pany;
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“SBEB & SE Regulations” refers to the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021 issued by the Securities and
Exchange Board of India (“SEBI”’) under the SEBI Act, 1992 as amended from time to time
and the circulars, notifications, clarifications, FAQs, etc. issued by SEBI in this regard;

“SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure Require-

ments) Regulations, 2015 as amended from time to time.

“Scheme” or “Scheme 2024 means the Tata Consumer Products Limited Share-based Long
Term Incentive Scheme 2024 and shall include any alterations, amendments, additions, dele-
tions, modifications, or variations thereof from time to time;

“Shares” / “Equity Shares” means equity shares of the Company of face value of Re. 1 (Rupee
One only) each arising out of the Exercise of Units Vested under the Scheme.

“Shareholder” means the registered holder of a Share in the share capital of the Company;

“Stock Exchange” means the BSE Limited (“BSE”), the National Stock Exchange of India
Limited (“NSE”) and Calcutta Stock Exchange Limited (“CSE”), where the Equity Shares of
the Company are currently listed;

“Subsidiary company” or “subsidiary” means any present or future subsidiary company of the
Company, as defined in the Act;

“Tata Company” means any Company which has subscribed to the Tata Brand Equity & Busi-
ness Promotion Agreement.

“Termination Date” or “Cessation date” means the date of termination of employment i.e. end
of the working hours on the last working day of the Participant with the Company or its sub-
sidiary company.

“Unvested Performance Share Unit” or “Unvested PSU” means a PSU, which is not a Vested
PSU and does not include PSUs which are unexercised on the expiration of the Vesting Period,
or have been forfeited or have lapsed or been cancelled;

“Vested Performance Share Unit” or “Vested PSU” means a PSU, which has vested in pursu-
ance of Clause 11 of the Scheme with the Participant/ Beneficiary and has thereby become
exercisable;

“Vesting” means the process by which Participant/Beneficiary becomes entitled to apply for
Shares against the PSU granted to the Grantee in pursuance of Clause 11 of the Scheme;

“Vesting Date” means the respective dates on and from which the PSU vests with the Partic-
ipant/Beneficiary and thereby becomes exercisable under the Scheme, after conclusion of the
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Performance Period, subject to meeting Performance Parameters and complying with the min-
imum Vesting period of 1 (one) year , as mentioned in the Grant letter.

3.53. “Vesting Period” means the period during which the vesting of PSU granted under the Scheme
takes place;

Construction

a) Clause reference is to the clauses of this Scheme.

b) The headings/ subheadings/ titles/ subtitles are only for the sake of convenience and shall not
be interpreted to restrict or otherwise affect the meaning or import of the clauses, which shall
be interpreted solely in light of the contents thereof.

c) Where a word or phrase is defined, other parts of speech and grammatical forms of that word
or phrase shall have the corresponding meanings.

d) Any reference to 'writing' includes printing, typing, lithography and other means of
reproducing words in visible form.

e) The term 'including' shall mean 'including without limitation', unless otherwise specified.

f) Reference to any Act, Rules, Statute or Notification shall include any statutory modification,
substitution or re-enactment thereof.

g) Unless the context otherwise requires, words denoting the masculine gender shall include the
feminine gender and neutral gender also, and words denoting singularity shall include the
plural and vice versa.

h) Words and expressions used and not defined in the Scheme but defined in the Applicable laws

and any statutory modification or reenactment thereto, shall have the meanings respectively
assigned to them in those legislation.

Eligibility (‘Eligible Employee’)

Following classes of employees of the Company and its subsidiary companies are entitled to partici-
pant in the Scheme, as may be decided by the NRC, from, time to time:

an employee as designated by the Company, who is exclusively working in India or outside India;

a director of the Company, who is Whole Time employment of the Company, who is not a Pro-
moter or member of the Promoter Group;

an employee as defined in sub-articles (i) or (ii), of a Subsidiary Company (present and future), in
India or outside India.

As per SBEB&SE Regulations, the following category of employees/directors shall not be eligible to
participate in the Scheme:

An employee of the Company or its subsidiary companies, who is a promoter or belongs to the
promoter group;

A director of the Company or its subsidiary companies, who either by himself/herself or through
his relatives or through any body-corporate, directly or indirectly holds more than 10% of the
outstanding equity shares of the Company; and
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- Independent Directors of the Company or its subsidiary companies

Based on the eligibility criteria as described in Clause 4.1 above, NRC would Grant the PSUs to the
identified Employees under the Scheme in line with the powers/role as mentioned in clause 6 below.

The appraisal process for determining the eligibility of the employees to the PSUs at the time of grant
and to the number of Equity Shares at the time of vesting will be decided by the NRC from time to
time. The broad criteria for appraisal and selection may include parameters like tenure of association
with the Company, his/her future potential, critical position, performance evaluation, performance
linked parameters, etc.

The Scheme 2024 shall be applicable to the Company and its Subsidiary Companies, thereof and Units
may be Granted to the Employees, as determined by the NRC at its sole discretion.

Implementation and Administration of the Scheme
The NRC shall be responsible for the administration and superintendence of the Scheme 2024.

The NRC is authorized to interpret the Scheme, to establish, amend and rescind any rules and regula-
tions relating to the Scheme, and to make any other determinations that it deems necessary or desirable
for the administration and implementation of the Scheme. The NRC may correct any defect, omission
or reconcile any inconsistency in the Scheme in the manner and to the extent the NRC deems necessary
or desirable and to resolve any difficulty in relation to implementation of the Scheme and take any
action which the Board is entitled to take.

No member of the NRC may act upon matters under the Scheme specifically relating to such member.

Any decision of the NRC in the interpretation and administration of the Scheme, as described herein,
shall lie within its sole and absolute discretion and shall be final, conclusive and binding on all parties
concerned (including, but not limited to, Employee, Grantee, Participant/Nominee and their
Beneficiaries and successors). The NRC shall not be liable for any action or determination made in
good faith with respect to the Scheme or any PSU granted thereunder.

Role of the Nomination and Remuneration Committee (NRC)

The NRC shall frame suitable policies and procedures to ensure that there is no violation of securities
laws, as amended from time to time, including Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India (Prohibition of
Fraudulent and Unfair Trade Practices Relating to the Securities Market) Regulations, 2003 by the
Company and its eligible Employees, as applicable.

The NRC shall, from time to time, in addition to the detailed terms and conditions laid down in the
Scheme and the Applicable Laws, have the authority to:

a) Identify the Eligible Employee and decide on the number of PSUs to be granted to the Eligible
Employee in consultation with the management of the Company;

b) Determine the Exercise Period and Exercise Date, vesting schedule subject to minimum and
maximum vesting period as stated in the scheme.

c) Determine the quantum of Units, shares or benefits as the case may be, per employee and in
aggregate under a scheme;

d) Determine the kind of benefits to be granted under the scheme;



e)

2

h)

)

k)

)

p)

q)

P

TATA

Formulate the detailed terms and conditions to determine the Exercise Period within which
the Eligible employees can exercise the PSUs and that the PSUs would lapse on failure to
exercise the same within the Exercise Period;

Formulate the detailed terms and conditions in relation to the right of the Eligible Employee
to exercise all the PSUs, as the case may be, vested in them at one time or at various points of
time within the Exercise Period;

Determine the terms and conditions, not inconsistent with the terms of the Scheme, of any
PSU granted hereunder;

To modify the vesting schedule or accelerate the Vesting of PSU on a case-to-case basis,
subject to completion of minimum 1 year from the date of Grant

Determine the procedure for making a fair and reasonable adjustment to the number of PSUs
and to the Exercise Price in case of Corporate Actions announced by the Company prior to
the Exercise Period pertaining to the relevant PSUs taking into consideration, infer alia the
following:

1) the number and price of PSUs shall be adjusted in a manner such that total value to
the Eligible Employees of the PSUs remains the same after the Corporate Action; and

i) the Vesting Period and the life of the PSUs shall be left unaltered as far as possible to
protect the rights of the Eligible Employee(s) who are granted such PSUs ;

To determine the procedure for buy-back of PSUs Granted under the Scheme, if to be under-
taken at any time by the Company, and the applicable terms and conditions in accordance
with the Applicable Law. Resolve any issue that arises in the operationalization of the Scheme
and ensure smooth and proper operationalization of the Scheme, as per the Applicable Laws;

To decide upon the regranting of PSU units which get lapsed, forfeited or surrendered under
any provisions of the scheme, will be available for Grant by the NRC to any Employee(s) as
it may deem fit in its absolute discretion, subject to compliance with the provisions of the
Applicable Law;

Determine the treatment of PSUs held by an Eligible Employee in case of suspension/ ter-
mination of services or in case of any inquiry for a Misconduct in relation to that Eligible
Employee;

Formulate the detailed terms and conditions under which the PSUs may vest to Eligible Em-
ployees and may lapse in case of termination of employment for Misconduct;

To determine the time period within which the employee can exercise the PSU;s in the event
of termination or resignation.

To determine the Grant, Vesting and Exercise of PSUs for Employees and to decide upon the
eligibility to avail benefits in case of employees who are on Long Leave.

To decide upon treatment of Vested and Unvested PSUSs in cases of cessation of employ-
ment as specified in the Scheme.

To finalize the criteria’s for vesting of PSUs

To decide upon the mode and manner of exercise of PSUs.

10
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s) Formulate the detailed terms and conditions for the grant, vesting and exercise of PSUs and
eligibility to avail benefits under schemes in case of Eligible Employees who are on long
leave;

t) Perform such other functions and duties as shall be required under the Applicable Laws;

u) Power to make changes in the Scheme document, which is not detrimental to the Employee,

subject to clause 29 below; and

NRC may delegate the above stated powers to any Director and/or Executive(s) of the Company, to
the extent it may consider necessary or beneficial for the administration of the Scheme.

Role of the Allotment Committee

The Allotment Committee as may be formed by the Board from time to time for the purpose allotment
of shares upon exercises of PSUs.

The Allotment Committee, shall from time to time, in accordance with the terms and conditions laid
down in the Scheme and the Applicable Laws, have the authority:

7.2.1. To allot Shares pursuant to the Exercise of PSUs by the Participants;
7.2.2. To authorize Directors/Company Executives for allotment of Shares in dematerialized form.

7.2.3. To authorize Company Executives to sign the listing application and any other document,
agreement, undertaking of any kind for getting the Shares so allotted, listed on the Stock Ex-
changes and also for the purpose of admitting the Shares for Electronic trading through the
National Securities Depositories Limited and Central Depository Services (India) Limited; and

7.2.4. To do all such acts, deeds, matters and things as may be necessary or expedient and to settle
any questions, difficulties or doubts that may arise in this regard at any stage including at the
time of listing of the Shares so allotted without requiring the Committee to secure any further
consent or approval of the members of the Company.

No member of the Allotment Committee shall be personally liable for any decision or action made in
good faith with respect to the Scheme; and

The Allotment Committee members shall however abstain from participating in and deciding matters
that directly affect their individual ownerships under the Scheme.

PSUs and its underlying Share Pool

The Shareholders of the Company, through Postal Ballot resolutions passed on May 4, 2024 , approved
the Scheme, authorizing NRC to Grant to Eligible Employees under this Scheme, not exceeding
9,00,000 (Nine Lakh) PSUs that would entitle the Grantees to acquire, in one or more tranches, not
exceeding 9,00,000 (Nine Lakh) Equity Shares, being 0.1% of the present paid-up Equity Share capital
of the Company or such other number adjusted in terms of Clause 22 herein below or such other
number as may be approved by the Board and the shareholders of the Company from time to time,
whereby each such PSU, as the case may be, confers a right upon the Grantee to apply for 1 (one)
Equity Share, in accordance with the terms and conditions of this Scheme. However, the aggregate
number of PSUs that may be granted to a single Employee in any one financial year under the Scheme
2024 shall not exceed 50,000 (Fifty Thousand) PSUs.

The number of PSUs to be granted to Eligible Employees will be determined based on Long Term

Incentive Pay amount to be awarded to Eligible Employees divided by the Closing Market Price of
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the Shares Recognized Stock Exchange with higher trading volume , one working day prior to the date
of the NRC Meeting/Circular Resolution (“Relevant Date”) for approval of grants from FY 2024-25
and onwards.

8.2 Notwithstanding the foregoing provisions of Clause 8.1, under following conditions PSUs granted
under the Scheme shall lapse and such lapsed PSUs along with the underlying Equity Shares shall be
added back to PSUs and its underlying Share Pool and will be available for regrant by the NRC to any
Eligible Employee(s) as it may deem fit in its absolute discretion, under this Scheme or any amend-
ment thereto, as a fresh Grant, subject to compliance with the provisions of the Applicable Law:

1. PSUs remains unexercised at the expiration of 12 month from date of Vesting or is not entitled for
vesting

2. PSUs not vested due to non-fulfillment of the vesting conditions,

8.3 Further, the maximum number of units that can be granted and the shares arise upon exercise of these
units shall stand adjusted in case of Corporate Action.

9 Grant of PSUs

9.1. Subject to clauses 4.1 and 8.1 above, NRC shall offer the PSUs to a Grantee in accordance with the
terms and conditions of the Scheme each year.

9.2. PSUs may be granted to eligible Employees every year.

9.3. The Grant of the PSUs approved by the NRC shall be communicated to the Grantee in writing
(physical/electronic) within a period of 10 days from the Grant Date by a Grant Letter, (stating, inter
alia, the number of PSUs Granted, the Exercise Price and the Closing date of accepting the Grant as
per the Scheme) along with the copy of the Scheme, Disclosure Document as prescribed under SBEB
& SE Regulation, Blank Acceptance Form and Blank Nomination Form.

94. The Closing Date shall be 30 days from the date of the Grant Letter, for communicating unless other-
wise notified by the NRC.

9.5. An offer made under this Clause is personal to the Grantee and cannot be transferred in any manner
whatsoever.

9.6.  Grant of a PSU under this Scheme does not give an automatic right to an Eligible Employee for further
grant of PSUs or similar benefits under any future scheme of the Company.

9.7.  No amount is payable by the Participant at the time of Grant of PSUs.
10.  Acceptance of Grant

10.1.  Upon receipt of a duly completed Acceptance Form (physical or electronic) from the Grantee in
respect of the Grant before the Closing Date, the Grantee shall become a Participant.

10.2. No amount is payable by the Participant at the time of acceptance of the Grant.

10.3.  Subject to the terms contained herein, the acceptance in accordance with this Clause of a Grant made
to a Grantee, shall conclude a contract between the Grantee and the Company, pursuant to which each
PSU shall, on such acceptance, be an Unvested PSU.

10.4.  The Grant of PSUs to any Grantee, who fails to return the Acceptance Form (physical or electronic)
within the time prescribed in the Grant Letter, or the Acceptance Form is received by the Company
after the Closing date, the PSUs granted to such Grantee shall be considered automatically accepted

12
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Subject to Clause 11.9 and Clause 15 below and continued employment of the Participant in TCPL or
any Tata Company on the date of Vesting, all the Unvested PSUs shall vest with the Participant in
accordance with this clause.

Vesting of PSUs :

The number of PSUs that would vest with the Participants would be determined by the NRC based on
the Company’s performance on certain performance matrices (such as Sales growth, RoCE and cash
flows) in 3 preceding financial years as per the Company’s Audited Consolidated Annual Financial
Results or such other performance metrices as may be determined by the NRC from time to time.

The NRC may at its sole discretion at any time, but before the commencement of the block of 3 years,
change the performance parameters referred to in Clause 11.2 above based on business requirement
and market conditions provided that any change done by NRC is not detrimental to the interest of the
employees.

PSUs granted to the Eligible Employee would vest, based on the Company’s performance, not less
than a period of 1 year from the date of Grant of such PSUs and within a maximum period of 3 years
from the date of Grant of such PSUs (for example, the grants made in 2024 shall vest in 2027, grants
made in 2025 shall vest in 2028 and so on and so forth) where after the Participants would have the
right to acquire the Shares from the Company during the Exercise Period. PSUs shall vest in whole
numbers such that the number of Vested PSUs is rounded up to the nearest one.

The NRC may extend the Vesting Date for the PSUs to Vest by a period not more than 2 months.

Notwithstanding anything mentioned in the Scheme, PSUs which are not vested shall automatically
lapse after the Vesting Date and the contract referred to in Clause 10.3 above shall automatically be
terminated without surviving any rights/liabilities for any Participant or the company in respect of
such PSUs.

Subject to the SEBI regulations as applicable and any other applicable laws, and unless the
Board/NRC decides otherwise, no PSUs shall vest in a Participant, if such Participant carries on or
engages in, directly or indirectly, whether through partnership or as a shareholder, joint venture part-
ner, collaborator, consultant or agent or in any other manner whatsoever, whether for profit or other-
wise, any business which competes directly or indirectly with the whole or any part of the business
carried on by the Company or any activity related to the business carried on by the Company. Deci-
sion of the Board/NRC in this regard shall be final and conclusive and cannot be called in question by
the Participant. For the sake of clarity, the restriction contained in this Clause shall not apply to any
investment held as a portfolio by the Participant.

The Participant/Beneficiary shall not have the right to receive any dividend or right to vote or in any
manner enjoy the benefits of a Shareholder in respect of the PSUs granted/vested, till the Shares are
allotted to the Grantee upon exercise of PSUs, and the name of the Grantee is entered as a shareholder
in the Register of Shareholders/ Statement on beneficiary positions (BENPOS).

The Grantee is not required to pay any amount at the time of Vesting of PSUs Unless the vesting and
exercise dates are same.

Exercise Price

The Exercise Price for PSUs shall be Re. 1/- (Rupee One Only) per PSU, i.e. at the face value of the
underlying Share of the Company

The Exercise Price and the number of PSUs granted may be adjusted for any Corporate Action(s)
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announced by the Company prior to the Exercise Period pertaining to the relevant PSUs, as may be
decided by the Board. The adjustment shall be separately intimated to the Participants.

12.3. The Aggregate Exercise Price shall be paid in full upon the Exercise of the Vested PSUs. Payment
must be made by one of the methods specified in Clause 14.3 of the Scheme.

13. Exercise Period

The Exercise Period would commence from the date of Vesting of PSUs and will expire at the end of
twelve months from the date of vesting of PSUs respectively, except for the events mentioned in
clauses 15.1 and 15.2 below. NRC may extend the Exercise Period by a further period of two years, as
it may deem fit.

14. Exercise of PSU and Allotment of Shares

14.1.  The Participant/Nominee can exercise the vested PSUs, in full or in parts, within the exercise period
as per the Scheme.

14.2. No Vested PSU shall be exercisable in fractional form.

14.3. A vested PSU shall be deemed to be validly exercised only when the Company receives duly
completed and signed Exercise Form (physical or electronic) from the Participant/Beneficiary and the
full payment of the Aggregate Exercise Price, applicable taxes and any other charges” as may be
required with respect to the PSUs exercised by any of the following methods:

i)  Cheque or demand draft issued in the name of Bank account of Tata Consumer Products Limited
SLTI Scheme 2024; or

i)  Remittance directly from the Participant’s bank to the bank account of Tata Consumer Products
Limited SLTI Scheme 2024 (wire transfer); or

iii)  Any combination of such methods of payment or any other method acceptable to the NRC at its
sole discretion.

14.4.  Exercise of the Vested PSUs shall take place by executing such documents as may be required under
the Applicable Laws for the Company to pass a valid title of the relevant Shares to the Partici-
pant/Nominee, free and clear of any liens, encumbrances, and transfer restrictions.

14.5.  The NRC shall endeavor to ensure that the process of allotment of Shares to the Participant/ Benefi-
ciary who has validly exercised his Vested PSUs is completed within a reasonable time from the time
of receiving a duly completed and signed Exercise Form by the Company.

14.6. Notwithstanding anything else contained in the Scheme if the Participant/Nominee does not Exercise
his Vested PSUs within the time specified in Clause 13 above and Clause 15 below, the PSUs shall
automatically lapse at the end of the aforesaid period and the contract referred to in Clause 10.3 above
shall stand automatically terminated without surviving any right/liability for Participant or the
Company or the subsidiary company of the Company, as the case may be.

14.7.  Subject to the SEBI Regulations, and unless the NRC decides otherwise, no Participant shall be enti-
tled to make an exercise, if such Participant carries on or engages in, directly or indirectly, whether
through partnership or as a shareholder, joint venture partner, collaborator, consultant or agent or in
any other manner whatsoever, whether for profit or otherwise, any business which competes directly
or indirectly with the whole or any part of the business carried on by the Company or any activity
related to the business carried on by the Company. Decision of the NRC in this regard shall be final
and conclusive and cannot be called in question by the Participant. For the sake of clarity, the re-
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striction contained in this Clause shall not apply to any investment held as a portfolio by the Partici-
pant.

Only upon allotment of the Shares, the Participants/Nominees shall become members/shareholders of
the Company.

Under the Scheme, the Company will issue fresh shares as and when the Vested PSUs are exercised
by the Participant/Beneficiaries.

Subject to clause 13 of the Scheme, the Shares would be allotted within a period of 30 days from the
date of exercise.

Subject to the adjustment(s) stated in clause 12.3 above, neither the Participant/Grantee/Beneficiary
shall have any rights of a shareholder of the Company (for example: voting rights, dividend rights,
bonus or right shares, etc.) with respect to the PSUs granted until the same are Exercised and the
Shares are allotted and issued by the Company in accordance with this Scheme.

15. Discontinuation of Employment

The treatment of units in case of discontinuation of employment will be similar for all units including any
additional PSUs arising out of the adjustment referred to in Clauses 11.3 and 11.4

15.1.

15.2.

On death of a Participant

In the event of death of a Participant while in employment with the Company or the Subsidiary
company of the Company, subject to the Scheme, all the PSUs granted to employee till such date,
whether Vested or lying Unvested shall immediately Vest in the Beneficiary (i.e. Nominee) of the
deceased Participant on the date of death of the Participant. Provided that where the employee has not
appointed a Nominee, then all the PSUs granted to him/her till such date and lying Unvested shall be
exercisable by the legal heirs/successors of such Participant. However, to exercise such PSUs, the
legal heirs/successors shall first be required to produce to the Company all such documents/indemni-
ties as may be required by the Company to prove succession to the assets of the deceased Participant.
All the Vested PSUs shall be permitted to be exercised in accordance with Clause 14 above within 12
months from the date of Vesting or before the expiry of the Exercise Period as per Scheme whichever
is earlier. Any Vested PSUs not exercised within this aforesaid period shall automatically lapse at the
end of the aforesaid period and the contract referred to in Clause 10.3 above shall stand automatically
terminated without surviving any right/ liability for the Participant or the Company or Subsidiary
company of the Company, as the case may be.

There shall be no further obligation of the Company or the NRC towards the Nominee/legal heir, as
the case may be, with regard to the PSUs.

On Permanent Incapacity of Participant

In case the Participant suffers a Permanent Incapacity while in employment, all the PSUs granted to
employee till such date of permanent incapacitation and lying Unvested, shall Vest in him/her on the
date of permanent incapacitation subject to Clause 14 above and shall be permitted to be exercised in
accordance with Clause 14 above within 12 months from the date of permanent incapacity or before
the expiry of the Exercise Period as per the Scheme, whichever is earlier. Any Vested PSUs not exer-
cised within this aforesaid period shall automatically lapse at the end of the aforesaid period and the
contract referred to in Clause 10.3 above shall stand automatically terminated without surviving any
right/liability for the Participant or the Company or Subsidiary company of the Company, as the case

may be.
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On Resignation or Termination (other than Misconduct)

In case the employment of the Participant with the Company or its subsidiary company is discontinued
due to resignation or termination, all Unvested PSUs with the Participant as on the cessation date shall
lapse and the contract referred to in Clause 10.3 above shall stand automatically terminated without
surviving any right/ liability for the Participant or the Company or the subsidiary company. All the
Vested PSUs shall be permitted to be exercised in accordance with Clause 14 above on or before
cessation date of employment or before the expiry of the Exercise Period as per the Scheme, whichever
is earlier. In case 1-year period between grant and vesting of PSUs is not completed before the Partic-
ipant resigns, then all the PSU’s granted will lapse. Any Vested PSUs not exercised within this afore-
said period shall lapse and stand forfeited at the end of the aforesaid period and the contract referred
to in Clause 10.3 above shall stand automatically terminated without surviving any right/liability for
the Participant or the Company or Subsidiary company in respect of such PSUs.

In case the employment of a Participant is terminated on account of any reason whatsoever, other than
in case of misconduct, the PSUs would vest with the Participant on pro-rata, basis the performance of
the Company as per the Annual Operating Plan (AOP) considering cumulative performance for years
prior to redundancy, provided one year has been lapsed from the Grant of PSUs.

On Termination (due to misconduct)

In case, the employment of a Participant is terminated or resigns on account of Misconduct as defined
at clause 3.29 or violation of Tata Code of Conduct or any other reason by the Company or its subsid-
iary company , all PSUs (Vested as well as Unvested) shall stand automatically forfeited on the Ter-
mination Date (end of working hours on the last working day) and the contract referred to in Clause
10.3 above shall stand automatically terminated without surviving any right/ liability for the Partici-
pant or the Company or subsidiary company in respect of such PSUs.

15.5. On Retirement or superannuation

15.6.

In case of a participant nearing Retirement (at and above 58 years of age), grant shall be made based
on the target pay mix approach followed by the Company and on pro-rata basis for the balance period
to be served with the Company.

At the time of retirement, the PSUs would vest with the Participant on the basis of pro-rata perfor-
mance of the Company as per the Annual Operating Plan (AOP) for the years prior to retirement.

However, in case of an employee who has less than 1 year to the retirement between grant and vesting
of PSUs, grant shall not be made keeping the employee interest in perspective.

For a participant who has been given a grant retires before the completion of performance period, all
the vested PSUs shall be permitted to be exercised in accordance with Clause 14 before the expiry of
the Exercise Period as per the Scheme post-performance testing as per the AOP performance for the
completed number of years in a 3-year performance . Any Vested PSUs not exercised within this
aforesaid period shall automatically lapse at the end of the aforesaid period and the contract referred
to in Clause 10.3 above shall stand automatically terminated without surviving any right/ liability for
the Participant or the Company or Subsidiary company of the Company in respect of such PSUs.

On Abandonment

In case the termination of employment of a Participant is due to Abandonment, all PSUs (Vested but
not exercised as well as Unvested) shall stand automatically forfeited on the Termination Date and the
16
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contract referred to in Clause 10.3 above shall stand automatically terminated without surviving any
right/ liability for the Participant or the company or subsidiary company of the Company. The
Board/NRC, at its sole discretion shall decide the date of cancellation of PSUs and such decision shall
be binding on all concerned. In case of employees transferred to TCPL under a scheme of
arrangement, amalgamation, merger or demerger or discontinued in the existing Company, prior to
the Vesting or Exercise, the treatment of Units in such case shall be specified in such scheme of
arrangement, amalgamation, merger or de- merger provided that such treatment shall not be
prejudicial to the interest of the Grantee.

On Transfer or deputed to Tata Company

15.7.1 On Transfer or deputed to a Tata Company being an Associate Company of Tata Consumer
Products Limited or of subsidiary of Tata Consumer Products Limited

In case the employment of the Participant with the Company or its subsidiary company is discontinued
due to transfer or deputed to a Tata Company being an Associate Company of Tata Consumer Products
Limited or of subsidiary of Tata Consumer Products Limited, after the Grant of PSUs but before
Vesting, then the PSUs shall continue in case of such transferred or deputed employee even after the
transfer or deputation.. All the Vested PSUs shall be permitted to be exercised in accordance with
Clause 14 above before the expiry of the Exercise Period as per the Scheme. Any Vested PSUs not
exercised within this aforesaid period shall automatically lapse at the end of the aforesaid period and
the contract referred to in Clause 10.3 above shall stand automatically terminated without surviving
any right/ liability for the Participant or the Company or subsidiary company or Associate company
of the Company, in respect of such PSUs.

15.7.2 On transfer or deputation to a Tata Company not being an Associate Company of Tata Con-
sumer Products Limited or of subsidiary of Tata Consumer Products Limited

In case the employment of the Participant with the Company or subsidiary of Company is discontin-
ued due to transfer or deputation to a Tata Company, not being an Associate Company of Tata Con-
sumer Products Limited or of subsidiary of Tata Consumer Products Limited, after the Grant of PSUs
but before Vesting, then the PSUs would vest with the Participant on pro-rata basis for the period
served with the Company and subsidiary of the Company on the last day of his service in the Company
or subsidiary company, as the case may be. In case 1 year period between grant and vesting of PSUs
is not completed before the employment of the Participant with the Company/subsidiary company is
discontinued due to transfer mentioned aforesaid, the PSUs will lapse. All the Vested PSUs shall be
permitted to be exercised in accordance with Clause 14 above before the expiry of the Exercise Period
as per the Scheme. Any Vested PSUs not exercised within this aforesaid period shall automatically
lapse at the end of the aforesaid period and the contract referred to in Clause 10.3 above shall stand
automatically terminated without surviving any right/ liability for the Participant or the subsidiary
company, in respect of such PSUs.

Other

In case the employment of the Participant with the Company is discontinued for any reason other than
those specified above, all Unvested PSUs with the Participant shall lapse on the Cessation Date and
the contract referred to in Clause 10.3 above shall stand automatically terminated without surviving
any right/ liability for the Participant or the Company or Subsidiary Company. Unless the NRC de-
cides otherwise, the Participants can Exercise all the Vested PSUs in accordance with Clause 14 above
on or before the date on which he is relieved from the company or before the expiry of the Exercise
Period, whichever is earlier. Any Vested PSUs not exercised within this aforesaid period shall lapse

and stand forfeited at the end of the aforesaid period and the contract referred to in Clause 10.3 above
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shall stand automatically terminated without surviving any right/liability for the Participant or the
Company or subsidiary company of the Company. However, the NRC may at its discretion waive
such forfeiture wholly or partly.

The rights granted to Participant upon the grant of a PSU shall not afford the Participant any rights or
additional rights to compensation for damages in consequence of the loss or termination of his office
or employment with the Company or Tata Company for any reason whatsoever (whether or not such
termination is ultimately held to be wrongful or unfair).

Long Leave

In case the Participant is on Long Leave at any time during the period of Grant of PSUs till the Vesting
Date, then the PSUs would be granted or vested on a pro-rata basis for the period (after adjusting the
period of Long Leave).

Such pro-rata PSUs shall continue to vest in accordance with Clause 11. The vested PSUs will be
exercisable during the Exercise Period and any Vested PSUs not exercised within this aforesaid period
shall lapse and stand forfeited at the end of the aforesaid period and the contract referred to in Clause
10.3 above shall stand automatically terminated without surviving any right/liability for the Participant
or the Company or subsidiary company of the Company, in respect of such PSUs.

17. Notices and correspondence

17.1.

17.2.

Any notice required to be given by a Participant/Nominee to the Company/Board/NRC/Committee or
any correspondence to be made between a Participant/Nominee and the Company/Board/NRC/Com-
mittee shall be addressed/emailed, unless otherwise notified by the NRC in writing, to:

(1) The HR Team at the address mentioned below:
Global Chief Human Resource Officer,

Corporate Human Resource,

Tata Consumer Products Limited,

11/13 Botawala Building, 1* Floor,

#2-6, Horniman Circle, Fort, Mumbai - 400001
globalhr@TataConsumer.com;

91-22-61218400; and

(i1) The Company Secretary at the address mentioned below:
Company Secretary

Tata Consumer Products Limited

11/13 Botawala Building, 1% Floor,

#2-6, Horniman Circle, Fort, Mumbai - 400001
Corpsec@tataconsumer.com

91-22-61218400

Any notice, required to be given by the Company to a Participant/ Nominee or any correspondence to
be made between the Company and a Participant/ Nominee shall be given or made by the Company
at the address/email provided by the Participant in his Acceptance Form or Nomination Form.

18. Lock-in

The Shares allotted pursuant to the Exercise of the Vested PSUs under Clause 14 above with the
Scheme shall not be subject to lock-in.

19. Beneficiary/Nominee designation
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Each Participant under the Scheme may nominate, from time to time, any Beneficiary or Beneficiaries
to whom any benefit accrued to such Participant under the Scheme is to be delivered in case of his or
her death before he or she receives all of such benefit. Each such nomination shall revoke all prior
nominations by the same Participant, shall be in the Nomination Form and will be effective only when
filed by the Participant in writing with the Company during the Participant's lifetime.

20. Non-transferability of PSUs

21.

The PSUs granted herein, are personal to the Participant. The PSUs cannot be assigned, alienated,
pledged, attached, hypothecated, sold or otherwise transferred or encumbered by the Participant/Nom-
inee otherwise than by will or by the laws of descent, to the extent permitted under the Applicable
Law, and any purported assignment, alienation, pledge, attachment, sale, transfer, or encumbrance not
permitted herein shall be void and unenforceable against the Company.

Transferability of Shares

PSUs Granted under this Scheme to an Employee shall not be transferable to any person. However,
there will be no restriction on transferability of the Equity Shares, which may be transferred to the
Grantee upon Exercise of the Units Granted pursuant to this Scheme, unless otherwise specified. How-
ever, Employees are required to always adhere to Applicable Law, Company Policies/ Term of Em-
ployment while dealing in the Equity Shares or exercising any rights there under. In particular, each
Employee shall ensure that there is no violation of the provisions of (a) Securities and Exchange Board
of India (Prohibition of Insider Trading) Regulations, 2015, (b) Company’s Code of Conduct and
Insider Trading Code or (c) other applicable restrictions for prevention of fraudulent and/or unfair
trade practices relating to the securities market.

22. Corporate Actions

22.1.

22.2.

In case of a Corporate Action such as issue of bonus shares, rights issue, stock splits, consolidation or
merger or sale of division, announced by the Company prior to the Exercise period pertaining to the
relevant PSUs, the Board/NRC, in accordance with Applicable Laws, shall ensure that adjustment to
Exercise Price and the number of PSUs granted shall be appropriately made without prejudice to the
interest of the Participant The decision of the Board/NRC on whether such action is necessary and the
extent of such action by the Board shall be final and binding on the Participants.

In case of a Corporate Action announced by the Company prior to the Exercise Period pertaining to
the relevant PSUs, where the face value of the Shares is reduced below Rupee 1 (e.g., share-split, etc.)
the maximum number of PSUs available for being granted under the Scheme as mentioned in Clause

8.1 shall stand modified accordingly, so as to ensure that the cumulative paid-up value (No. of shares

*Face value per share) remains unchanged.

23. Accounting and Valuation:

The Company shall follow Ind AS 102 ‘Employee Share-based Payments' as prescribed by Ministry
of Corporate Affairs under the Companies (Indian Accounting Standards) Rules as amended from
time to time, and/or any relevant Accounting Standards/Guidance Note as may be prescribed by the
Institute of Chartered Accountants of India from time to time or any other regulations, including the
disclosure requirements prescribed therein.

24. Withholding Tax or any other Sums

24.1.

All PSUs exercised under this Scheme shall be subject to all applicable taxes, withholding tax and/ or
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any levy and/or any contribution and/or any sums due (by whatever name it is called) arising due to
participation in the Scheme (in or outside India), if any, and the Company may withhold such taxes
and/or levy and/or contribution and/or payment in full.

Notwithstanding anything contained in the Scheme, if the Grant of the PSU and/or the Vesting of PSU
and/or the Exercise of the PSU and/or allotment of the Shares under the Scheme and or at any time
while this Scheme is in operation shall be subject to any levy and/or taxes or contribution or payment
(by whatever name called), if any, that is levied on or payable by the Company/Employing entity (in
or outside India), then such taxes and/or levy and/or contribution and/or payment shall be recovered
in full.

Notwithstanding anything else contained in this Scheme, no Shares/sale proceeds therefrom, as the
case may be, shall be issued/allotted/transferred/disbursed to the Participant/Nominee, on Exercise of
the PSUs under the Scheme, unless appropriate levies/taxes/contributions/payments as given in this
Clause are recovered in full.

25. Dispute Resolution

25.1.

25.2.

In the event of any dispute or disagreement between the Company and the Eligible Employees
(collectively referred to as “the Parties” and individually referred to as “Party”) arising out of or relat-
ing to this Scheme (the “Dispute”), the Parties will endeavor to resolve the Dispute in accordance with
this Clause. Either Party may invoke this Clause by providing the other Party a written notice of its
decision to do so, including a description of the issues subject to the Dispute. The contending Party
shall at first, refer the dispute to the Chief Human Resources Officer of the Company to discuss the
Dispute. In case where the Dispute is not resolved within 30 days of its reference, the Dispute shall
then be referred to the Managing Director of the Company for resolution within a further period of 30
days of such a reference to Managing Director. Parties agree that in respect of the following aspects
of the Scheme no dispute can be raised, and the decision made by NRC/Board shall be final and
binding:

a. Eligibility of Employees;

b. Vesting Conditions

c. Exercise price of the PSUs;

d. Adjustment of corporate actions announced by the Company prior to the Exercise Period pertain-
ing to the relevant PSUs;

Adjustments for number of PSUs to be vested;

™o

Any variation to the Scheme which is not detrimental to the interest of the Eligible Employees

If the Dispute is not settled within 30 days of its referral to Managing Director of the Company, unless
the Parties otherwise agree in writing, such Dispute shall be finally settled by arbitration. The Parties
shall refer the Dispute to a sole arbitrator mutually appointed by both the parties and failing such
agreement, to an arbitral panel consisting of three arbitrators. Each Party shall appoint one arbitrator
and such arbitrators so appointed shall appoint a third arbitrator. The arbitration shall be conducted in
accordance with the rules of the Mumbai Center for International Arbitration. The decision of the
arbitrator/panel shall be final and binding on the parties. The venue of Arbitration will be Mumbai.
The language of Arbitration shall be English. The Parties to the Arbitration shall bear their own costs
and expenses. The arbitral panel shall give reasons for their award, including interim awards, if any.

The arbitration award shall be final and binding on each Party and shall not be subject to any appeal.
The award shall be enforceable at courts in Mumbai. Equitable remedies shall be available. Nothing
in this clause will however limit the right of the Company to bring proceedings against any Participant
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in connection with the Scheme.

26. Tenure

26.1. This Scheme shall continue in effect till the time all the PSUs granted/vested are exercised by the
respective Participants. The Board of Director’s may terminate the Scheme any time subject to Clause
1 of the Scheme

26.2.  Subject to the Corporate Actions announced by the Company prior to the Exercise Period pertaining
to the relevant PSUs, any such termination of this Scheme shall not affect PSUs already granted and
such PSUs shall remain in full force and effect as if the Scheme had not been terminated unless
mutually agreed otherwise between the Participant/Beneficiary and the Board/NRC of the Company.

27. Governing Law
27.1.  This Scheme shall be governed by and construed in accordance with the Applicable Laws of India.

27.2.  The PSUs are subject to the Scheme. Any term of the Scheme that is contrary to the requirement of
the Act, SBEB & SE Regulations or any other Applicable Law shall not apply to the extent it is con-

trary.

27.3. In the event that any term, condition or provision of the Scheme being held to be a violation of any
Applicable Law the same shall be severable from the rest of the Scheme and shall be of no force and
effect and the Scheme shall remain in full force and effect as if such term, condition or provision had
not originally been contained in the Scheme.

27.4. In order to comply with regulation of any other country or to avail any tax or other benefits, NRC or
Board may at its sole discretion formulate an addendum to this Scheme for Employees employed in
that country and made applicable to such Employees from the date determined by the Board/NRC.

28. Regulatory approvals

28.1. The implementation of the Scheme, the Grant of any PSU as per terms of the Scheme and the issuance
of any Shares as per the Scheme shall be subject to the procurement by the Company and the Partici-
pant/Beneficiary of all approvals and permits required by any regulatory authorities having jurisdic-
tion over the Scheme, the PSUs and the Shares issued pursuant thereto. The Participant/Beneficiary
under this Scheme will, if requested by the Board/NRC, provide such assurances and representations
to the Company/Board/NRC, as the Board/ NRC may deem necessary or desirable to ensure compli-
ance with all applicable legal and accounting requirements.

28.2. The Board shall make all the relevant disclosures in the Board’s Report in relation to the Scheme as
are required under the Act, SBEB &SE Regulations and other Applicable Laws.

29. Modification of Scheme

29.1. The Board/NRC shall not vary the terms of the Scheme in any manner, which may be detrimental to
the interests of the Grantee/Participant/Beneficiary and shall be entitled to vary any of the terms of the
Scheme so as to meet any regulatory requirements or for any adjustments for Corporate Actions an-
nounced by the Company prior to the Exercise Period pertaining to the relevant PSUs.

29.2.  Subject to Clause 29.1. above, the Board/NRC may, subject to a special resolution passed at a General
meeting or through Postal ballot of the shareholders, wherever necessitated as per the Applicable
Laws, at any time and from time to time:

a) Revoke, add to, alter, amend or vary all or any of the terms and conditions of the Scheme or all
or any of the rights and obligations of the Grantee/ Participant/ Beneficiary; without any
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reference to or consent of the Participant/Grantee/Beneficiary from time to time, provided the
said variations/alterations are not detrimental/less favorable to the interest of the employees
than what is provided in the existing scheme

b) Formulate various sets of special terms and conditions in addition to those set out herein, to
apply to the Grantee/Participant/Beneficiary. Each of such sets of special terms and conditions
shall be restricted in its application to those Grantee/Participant/Beneficiary;

c) Formulate separate sets of special terms and conditions in addition to those set out herein, to
apply to each class or category of Grantee/Participant/Beneficiary separately and each of such
sets of special terms and conditions shall be restricted in its applications to such Grantee/Par-
ticipant/Beneficiary;

d) Alter the Exercise Price for the PSUs which are not exercised, whether or not they have been
vested, if the exercise price is rendered unattractive due to fall in market price of the Shares
in the stock market; and

e) Vary the terms of the Schemes offered pursuant to an earlier resolution of the general body
but not yet exercised by the Grantee/ Participant/ Beneficiary.

30. Miscellaneous provisions

30.1. No right to a Grant: Neither the adoption of the Scheme, nor any action of the Board/NRC shall be
deemed to give an Employee any right to be granted a PSU to acquire Shares or to any other rights
hereunder except as may be evidenced by a Grant Letter, and only to the extent of and on the terms
and conditions expressly set forth therein, or in the Scheme as the case may be.

30.2.  The maximum quantum of benefits underlying the PSUs issued to an Eligible Employee shall depend
upon the number of PSUs held by him/her and the market price of the Equity Shares as on the date of
exercise.

30.3. No employment rights conferred: Nothing contained in the Scheme or in any Grant made hereunder
shall (i) confer upon any Employee any right with respect to continuation of employment with the
Company, or (ii) interfere in any way with the right of the Company to terminate his employment at
any time.

30.4. Adherence to Applicable Laws: The Participant/Nominee shall comply with all Applicable Laws.

30.5. The Scheme shall not confer on any person any legal or equitable rights against the Company directly
or indirectly or give rise to any cause of action at law or in equity against the Company.

30.6. The Company shall bear the costs of implementing and administering the Scheme, including any costs
of the Company’s auditors or any independent financial adviser in relation to the preparation of any
confirmation by them or provision of any other service in relation to the Scheme.

30.7. The Participant shall comply with the provisions of Securities and Exchange Board of India (Prohibi-
tion of Insider Trading) Regulations, 2015 and Securities and Exchange Board of India (Prohibition
of Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations 2003, to the extent
applicable, as well as any code of conduct or such similar policy procedure or system formulated or
adopted by the Board and communicated to the Participant from time to time. Any violation of the
Applicable Laws or code of conduct may result in cancellation of all Vested and Unvested PSUs as
well as subject the Participant to disciplinary action at the discretion of the Company.

30.8. The Company does not guarantee any return on PSUs. The Participant shall not be entitled to any
compensation or damages for any loss or potential loss which he/she may suffer by reason of being
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unable to Exercise any PSU, in whole or in part. Further, participation in this Scheme shall not be
construed as any guarantee of return on any investment. Any loss due to fluctuations in the market
price of the shares and the risks associated with the investments is that of the PSU/PSUs holder alone.

30.9. This Scheme constitutes the entire document in relation to its subject matter and supersedes all prior
agreements and understandings whether oral or written with respect to such subject matter.

30.10. Inability to obtain authority: The inability of the Company to obtain authority from any regulatory
body having jurisdiction over the Company, or under any Applicable Laws, for the lawful issuance
and sale of any Shares hereunder shall relieve and wholly discharge the Company of any and all
liability in respect of the failure to issue or sell such Shares.

30.11. Nothing contained in the Scheme shall be construed to prevent the Company, from implementing any
new scheme which is deemed by the Company to be appropriate or in its best interest, whether or not
such other action would have any adverse impact on the Scheme or any Grant made under the Scheme.
No Participant/Grantee/Beneficiary or other person shall have any claim against the Company or the
Board or NRC as a result of such action. Nothing contained in the Scheme shall be construed to prevent
the Company from taking any Corporate Action which is deemed by the Company to be appropriate
or in its best interest, whether or not such action would have adverse effect on the Scheme. No Partic-
ipant/Grantee/Beneficiary or any other person shall have any claim against the Company as a result
of such action.

31. Confidentiality

The Participant specifically confirms and covenants to the Company that he/she is aware that the
information regarding his/her PSUs entitlements to the Scheme is strictly confidential and that the
Participant should not reveal/share the information with any of his/her peers, colleagues, co-employ-
ees or with any employee of the Company and/or Subsidiary companies or Associate companies or
any other company of the Group. In case Participant is found in breach of this Confidentiality
Undertaking, the Company has an undisputed right to forfeit the PSUs granted and all Vested and
Unvested PSUs shall stand cancelled immediately. The decision and judgment of the Company
regarding breach of this Confidentiality Undertaking shall be final and binding upon the Participant.

32. Covenants of the Grantee
The Grantee confirms that, during his/her employment with the Company/subsidiary company:

i.  the Grantee shall not engage himself/herself in activities that have or will have an adverse impact
on the reputation of the Company or its subsidiaries.

ii. the Grantee shall engage exclusively in the work assigned by the Company or its subsidiaries,
respectively, and shall not take up any independent or individual assignments, whether the same
is part time or full time, (in an advisory capacity or otherwise) and whether directly or indirectly.

iii.  the Grantee shall not, directly or indirectly, engage in any activity or have any interest in, or per-
form any services for any person who is involved in activities which are or shall be (in the opinion
of the Board/NRC) in conflict with the interests of the Company or its subsidiaries.

iv.  in consideration of the PSUs granted to the Grantee, as also, opportunities, training and access to
new techniques and know-how that has been made available to the Grantee, the Grantee shall also
strictly abide by any and all of the terms of the employment agreed by the Grantee.

v. the Grantee shall maintain as secret and confidential all Confidential Information and shall not
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use or divulge or disclose any such Confidential Information except as may be required under any
obligation of law (subject to obtaining the consent of the Company) or as may be required by the
Company.

the Grantee understands that the Grant of the PSUs is limited only to the Shares of Tata Consumer
Products Limited, and the Grantee shall have no recourse to the shares of any other company of
the Tata group in any manner whatsoever.

The Grantee will be governed by the Company’s Tata Code of Conduct (“TCOC”) Policy and
Social Media Policy.

the Grantee understands that “Confidential Information”* means any or all information about the
Company or its subsidiaries that satisfies one or more of the following conditions:

a. such information which has not been made generally available to the public, save and except
for information disclosed to the public with the consent of the Company or its subsidiaries; or

b. such information which is critical, in the Company’s opinion, to the Company’s current or
anticipated business or research and development activities or those of a customer or supplier
or associate or channel partner of the Company or its subsidiaries and the disclosure of the
same would affect their competitiveness; or

c. such information which either has been identified as confidential by the Company or its sub-
sidiaries (either orally or in writing) or has been maintained as confidential from outside par-
ties and is recognized as intended for internal disclosures only; or

d. such information which either is of a nature that it gives a distinct edge to the Company or its
subsidiaries over competition when not shared with the competitor, or is likely to give any
advantage to the competitor or any other organization / person / group of persons when shared
with the organization / person / group of persons; or

such information which is required to be kept confidential by any requirement of law.

*“Confidential Information” includes all trade related information, trade secrets, confidential and

privileged information, customer information, employment related information, strategies, administra-

tion, research in connection with the Company or its subsidiaries and commercial, legal, scientific,
technical data that are either provided to or made available to the Grantee by the Company or its sub-
sidiaries to facilitate his/her work or that the Grantee is able to know or has obtained access by virtue
of his/her employment or position with the Company or its subsidiaries, as the case may be.

To illustrate, the following is an indicative list of Confidential Information: -

L.

ii.

computer programs, inventions, samples, designs, drawings, machines, tools, photographs,
source codes, object codes, methods, concepts, formulas, algorithms, processes, technical speci-
fications, analyses, discoveries, improvements, marketing methods, manufacturing processes, re-
search and development information;

organizational matters, business plans, company policies, sales forecasts, employee and person-
nel information (including information pertaining to their terms of employment, experience, con-
tact details, appraisals, performance, competencies, specialized skills / expertise, medical infor-
mation, etc.);
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non-public financial information relating to the Company or its subsidiaries including its finan-
cial results for any period;

Business Plans of the Company or its subsidiaries including its monthly reports and estimates;
Current and prospective customer lists and information on customers and their employees;
Information relating to existing and potential intellectual property of the Company or its subsid-
iaries;

Dividend policy of the Company or its subsidiaries including the intended declaration of divi-
dend;

Issue of shares of the Company or its subsidiaries by way of public offers, rights issues, bonus
issue, employee stock PSUs.

Major expansion plans or execution of new projects including information concerning amalgam-
ations, mergers, acquisitions and takeovers being planned or contemplated by the Company or
its subsidiaries and information concerning the purchase of major equipment or property and the
disposal of any undertakings of the Company or its subsidiaries;

Information relating to the Company or its subsidiaries regarding acquisition or loss of significant
contracts, significant disputes with major suppliers, consumers or any Governmental or regula-

tory agency,
Any information that may affect the earnings/ profitability of the Company or its subsidiaries;

Any other change in policies, plans or operations of the Company or its subsidiaries.
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Annexure 1

Tata Consumer Products Limited Share-based Long Term Incentive Scheme 2024
GRANT LETTER
Date:
To
Employee ID: ___
Dear |,

We are pleased to inform you that you have been selected by the Management of Tata Consumer Products
Limited (‘Company’) to participate in the Tata Consumer Products Limited Share-based Long-Term Incentive
(‘TCPL SLTI Scheme 2024’ or ‘the Scheme’), in line with the Scheme approved by the Board/NRC. Subject
to the terms and conditions of the Scheme, Performance Share Units (“PSUs”) granted to you entitles you to
acquire to one Equity Share of the Company upon its Vesting.

You have been granted PSUs under the TCPL SLTI Scheme 2024. A copy of the Scheme specifying the terms
and conditions applicable to the PSUs being granted hereunder, is available on the intranet for your reference.

Further details of the grant are provided below:

Grant date: <Date of NRC Meeting>>
Closing date for acceptance of grants <<30 days from grant date>>
Number of PSUs granted: e

Exercise price: Re 1 per PSU

This grant is being made to you on the following terms and conditions:

1. The Grant is made to you personally and can be accepted only by you, on or before the Closing date
specified in this letter.

2. By your acceptance, you agree to be bound by the provisions of the Scheme.

3. The offer may be accepted by you by completing the Acceptance form (enclosed) and delivery of the
same to the Company on or before the Closing date stated above.

4. Any failure to return the duly completed Acceptance form on or before the Closing date shall, unless,
the NRC determine otherwise, be deemed to be a rejection of the offer by you and any acceptance
received after the Closing date shall not be valid.

5. Your attention is also drawn to the Disclosure Document enclosed herewith and your acceptance will
confirm that you have read the same.

We have provided you with two copies of this letter, Acceptance form and Nomination form. Kindly
acknowledge your acceptance on one copy as specified in point 3 above and retain the second copy for your
records. Provide that if your fails to return the Acceptance Form (physical or electronic) within the time pre-
scribed, the PSUs granted to you shall be considered automatically accepted by you.

Congratulations on receiving this offer, which comes to you in recognition of your continuous endeavor to-
wards improving the business results of the Company. We are confident that you will continue to contribute
to the activities of the Company with a sense of ownership and commitment. Your enthusiasm and the spirit
to excel will have a positive impact on the performance and image of our Company.

Tata Consumer Products Limited

(Authorized Signatory of the Company)
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Annexure 2
Tata Consumer Products Limited Share-based Long Term Incentive Scheme 2024

ACCEPTANCE FORM
I accept the Grant offer to participate in the Scheme. Further, I declare and accept that:

1. I have read and understood the provisions of the Scheme, disclosures given in the Disclosure Statement
and Annexure to the Grant Letter explaining the terms and Conditions of vesting in its entirety. I agree to
abide by the terms and conditions set out in the Scheme.

2. The Grant of PSUs is of an occasional and extra-ordinary nature and constitutes a gratuitous and discre-
tionary act by the Company. Consequently, no benefit derived from the PSUs granted under the Scheme,
or any further offer, forms or shall form a part of my normal, habitual or expected remuneration.

3. The Grant of PSUs under the Scheme does not guarantee any entitlement to any future grant of PSUs
under any other Scheme(s) of the Company.

4. T hereby accept that no Shares/sale proceeds therefrom, as the case may be, shall be issued/disbursed to
me or my Beneficiary, on Exercise of the PSUs under the Scheme unless appropriate levies/taxes/contri-
butions/payments are recovered from me/my beneficiary.

5. T will not carry on or engage directly or indirectly, whether through partnership or as a shareholder, joint
venture partner, collaborator, consultant or agent or in any other manner whatsoever as per Clause 11.10
of the Scheme, whether for profit or otherwise any business which competes directly or indirectly with the
whole or any part of the business of or any other business carried on by the the Company or any activity

related to the business carried on by the Company.

6. I confirm that the address for communication would be as per the company records, and I will intimate the
company about any change in this address.

I hereby accept <no of grants> (in words) PSUs granted under the TCPL SLTI Scheme 2024.

Date:

Signed by the Grantee:

Name:

Employee Code:

In the presence of (Name & Signature)
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Annexure 3

Tata Consumer Products Limited Share-based Long Term Incentive Scheme 2024(the Scheme)
NOMINATION FORM
To
The Board/Nomination and Remuneration Committee
Tata Consumer Products Limited,
11-13 Botawala Building, 1* Floor,
#2-6, Horniman Circle,
Fort, Mumbai- 400001

In respect of the PSUs granted to me under the Scheme, I wish to nominate the following person(s) in accord-
ance with the terms of the Scheme thereunder, to be allotted the Shares against the Vested PSUs which I am
entitled to in accordance with the terms and conditions of the Scheme, in the event of my death.

Sr Name of the Gender | Age | Relation- Address Propor-
No beneficiary ship tionate
(in full) Share
(total
100%)

The above nominated beneficiaries shall supersede, revoke and replace any nomination made by me previously
and shall remain in force unless suspended, revoked and replaced by subsequent nomination made by me in
writing.

Date:

Participant Signature:

Name of Participant:

Employee Code:

In the presence of witness 1

Name & signature

In the presence of witness 2

Name & signature

28



P

TATA

Annexure 4

Tata Consumer Products Limited Share-based Long Term Incentive Scheme 2024

To

Tata Consumer Products Limited,
11-13 Botawala Building, 1* Floor,
#2-6, Horniman Circle,

Fort, Mumbai- 400001

Exercise Form

Please fill the form in BLOCK LETTERS only. All fields marked in * are mandatory.

1. *Personal details

Title  (tick box as appropriate)

Mrs

Participant (Employee) Full Name

Beneficiary Full name: (to be filled in
case of participant death only)

Employee Code:

Address for Correspondence:

Personal Email Address:

Mobile No.:

Joint Holder 1 Name:

Joint Holder 2 Name:

Joint Holder 3 Name:

2. * PSUs Details (Strike out whichever is not applicable)

Quantity

PSUs accepted

PSUs Vested

PSUs Exercised till date

PSUs Exercised Vide this Form

3. Aggregate Exercise Price and Perquisite tax:

Sr. Description
No.

Per PSU / PSUs

Amount payable for
all PSUs Exercised
Vide this Form

cised

1. Exercise Price payable on the PSUs Exer-

2. Taxes Payable on the PSUs Exercised

4. Manner of Payment of Aggregate Exercise Price:
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A/c payee crossed cheque or A/c payee crossed demand draft issued in the name of "<<<<Trust Bank
Account>>>>>" in case the participant opts for the same.

Amount Rs (in figures)

Amount Rs (in words)

Details of payment

Cheque No./ Demand Draft No./ UTR No.
Dated

Bank & Branch

The payment may also be made online through RTGS/NEFT using below details -

Account Number -
Account Title — <<<Trust Bank account>>>>>

Branch Name -
IFSC Code - :

Manner of payment of perquisite tax

The Participant / Beneficiary is also required to pay any applicable perquisite income tax towards the exercise
of the PSUs along with the exercise price payment. The tax amount payable by the Participant / Beneficiary
shall be computed at 31.2% (30% base rate + 4% cess rate) on the taxable perquisite amount. The payment
towards tax shall be made using any of the following methods

A/c payee crossed cheque or A/c payee crossed demand draft issued in the name of “Tata Consumer Products
— PSU/ESOP Perquisite Tax”;

Amount Rs (in figures)

Amount Rs (in words)

Details of payment

Cheque No./ Demand Draft No./ UTR No.

Dated

Bank & Branch

Or Remittance directly from the Participant’s bank to the bank account of “Tata Consumer Products —
PSU/ESOP Perquisite Tax” (wire transfer) as per below details

Account No —
Account title - Tata Consumer Products — PSU/ ESOP Perquisite Tax
Customer ID -
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Branch Name -

IFSC Code -

5. *Demat Account details

Please credit the shares allotted to my undermentioned account, which is held by me in the same order of
names, as the application made to the Company. I attach herewith my account statement / copy of delivery
instruction slip to enable the company to verify my account details.

Depository Participant (DP) Name
DP ID

Client ID

e Jaccept that no shares shall be issued to me, if applicable, on exercise of the PSUs unless appropriate taxes
as required under the applicable tax laws and the Scheme, are discharged.

e I declare that I have not been carrying on or engaged directly or indirectly, whether through partnership or
as a shareholder, joint venture partner, collaborator, consultant or agent or in any other manner whatsoever
as per Clause 11.10 of the Scheme, whether for profit or otherwise any business which competes directly
or indirectly with the whole or any part of the Business of or any other business carried on by the Company
or any activity related to the business carried on by the Company.

e [, the Participant / Beneficiary solemnly declare that the above information is correct and complete to the
best of my belief and knowledge.

Signature:
Name of the Participant / Beneficiary):
Date:

Place:
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