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1.

Name, Objectives and Term of the Scheme

1.1

1.2

1.3

2.1

This Employee Stock Option Scheme shall be called the ‘Laxmi Dental Employee Stock Option
Scheme 2024’ (“ESOP 2024” / “Scheme™).

The primary objectives of the Scheme are to reward the Employees (as defined hereinafter) for
their association, dedication and contribution to the goals of the Company (as defined
hereinafter). The Company intends to use this Scheme to attract, reward and retain the key talents
by way of rewarding their performance and motivating them to contribute to overall corporate
growth and profitability. The Company views Employee Stock Options (*Options™) (as dcfined
hereinafter) as a long-term incentive tool that would enable the Employees to not only become
co-owners, but also to create wealth out of such ownership in future.

The Scheme is established with effect from 16" August, 2024, on which the shareholders of the
Company have approved the Scheme by way of a special reselution and shall continue to be in
force until (i) its termination by the Board as per provisions of Applicable Laws, or (ii) the date on
which all of the Options available for issuance under the Scheme have been issued and exercised,
whichever is earlier.

Definitions and Interpretations

Definitions

“Applicable Laws” means every law relating to Employee Stock Options, to the extent
applicable, including and without limitation to the Companies Act, all relevant regulations of the
Securities and Exchange Board of India particularly in connection with or after Listing,
including Securities and Exchange Board of India Act 1992 (“SEBI™) , the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018
(“ICDR Regulations”). the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“LODR Regulations™), the Securities and
Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021
(*SBEB Regulations™), each as amended and enacted from time to time read with all circulars and
notifications issued thereunder and all the relevant tax, securities, foreign exchange control or
corporate laws or amendments thereof including any circular, notification issued thereunder by
regulatory authorities of India or of any relevant jurisdiction or of any Stock Exchange on which
the Shares may be listed or quoted.

“Associate Company” shall have the same meaning as defined under section 2(6) of the Companies
Act, 2013.

“Board” means the Board of Directors of the Company entrusted with the supervision and
administration of the Scheme.

Provided that post Listing, the Nomination and Remuneration Committee of the Board. as
constituted or reconstituted from time to time under Regulation 19 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
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vi.

Vil.

viii.

from time to time and having such powers as specified under the SBEB Regulations read with
powers specified in this Scheme shall administer and supervise this Scheme.

Provided further that for the purposes Of the Regulations, the NRC shall be construed as the
Compensation Committee;

Provided further that all references to Board in this Scheme shall be construed to include the NRC
upon post listing.

“Companies Act” means the Companies Act, 2013, rules made thereunder, and includes any
statutory modifications or re-enactments thereof.

“Company” means ‘Laxmi Dental Limited’, a company incorporated under the provisions of the
Companies Act, 1956, bearing CIN: U51507MH2004PLC147394 and having its registered office at
Office No. 103, Akruti Arcade, J.P.Road, Opposite A.H, Wadia High School, Andheri West,
Mumbai, Maharashtra, India, 400058.

“Company Policies” / “Terms of Employment” mean the Company’s policies for Employees and
the terms of employment as contained in the employment letter and the Company handbook. which
includes provisions requiring a desired level of performance, securing confidentiality, non-compete
and non-poaching of other Employees and customers.

Company Policies/ Terms of Employment of Holding/Subsidiary Company(ies) as regards an Option
Grantee on the payrolls of such Holding/Subsidiary Company(ies) shall be deemed to be “Company
Policies/ Terms of Employment” for such Option Grantee,

“Director” means a director on the Board of the Company.

“Eligibility Criteria” means the criteria as may be determined from time to time by the Board for
Grant of Options under the Scheme.

“Employee” means:

Before Listing:
(a) apermanentemployee of the Company working in or outside India; or
(b) aDirector of the Company, whether a whole-time director or not:
(c) an employee as defined clause (a) or (b) of a Subsidiary. in India or outside India. or of a
Holding Company of the Company.
but shall exclude:
(i) anemployee who is a Promoter or a person belonging to the Promoter Group; or
(ii) a Director who either by himself /herself or through his/her relatives or through any
body corporate, directly or indirectly, holds more than 10% of the issued and subscribed
Shares of the Company; or
(iii) a Director being an independent director

Provided that post Listing, the term “Employee” shall be defined as below in compliance with
SBEB Regulations.
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Xi.

Xil.

xiii.

Xiv.

XV,

xvi.

Xvil.

(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. but
excluding an independent director; or
(c) an employee as defined in sub clause (a) or (b), of a Group Company. including
Subsidiary Company or its Associate Company(ies), in India or outside India, or of a
Holding Company of the Company.
but does not include-
(i) an employee who is a Promoter or a person belonging to the Promoter Group: or
(ii) a director who, either himself or through his relative or through any body corporate.
directly or indirectly, holds more than 10% of the outstanding equity shares ol the
Company.

“Employee Stock Option™ means an Option granted to an Employee, which gives such Employee
the right, but not an obligation, to purchase or subscribe at a future date the Shares underlying the
Option at a pre-determined price in accordance with this Scheme.

“Exercise” of an Option means expression of intention in writing by an Option Grantee to the
Company to issue of Shares underlying the Options vested in him, in pursuance of this Scheme.

“Exercise Period” means such time period commencing after Vesting within which the
Employee should Exercise the Vested Options.

“Exercise Price” means the payable by an Employee upon Exercise of the Vested Options in
pursuance of the Scheme.

“Fair Market Value” means fair market value of a Share of the Company as determined by a
registered valuer, as required by Applicable Laws for the time being in force and appointed by the

Company from time to time.

Provided that post Listing, the term ‘Fair Market Value' shall refer to “Market Price” within the
meaning of the SBEB Regulations.

“Grant” means the process by which the Company issues Options to the Employees under the
Scheme.

“Grant Date” means the date of the meeting of the Board in which Grant of Options to the
Employees are approved or any such date which may be determined by the Board as the Grant date.

Explanation: For accounting purposes, the Grant Date will be determined in accordance with
applicable accounting standards.

“Group” or “Group Company” means two or more companies which, directly or indirectly, arc
y )
in position to-
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i. Exercise twenty-six percent, or more of the voting rights in the other company: or

ii. Appoint more than fifty percent of the members of the board of directors in the other company:
or

i. Control the management or affairs of the other company.

xviii, "Holding Company" shall have the same meaning as defined under Section 2(46) of the
Companies Act.

xix. “Independent Director” shall have the same meaning assigned to it under Section [49(6) of the
Companies Act 2013,

Provided that post Listing, the term Independent Director shall mean a Director within the
meaning of Section 149(6) of the Companies Act read with Regulation 16(1)(b) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 20135,
as amended.

xx. “Listing” means listing of the Company’s Shares on any recognized Stock Exchange as per the
provisions of the Applicable Laws.

xxi, “Market Price” means the latest available closing price on the recognized Stock Exchange on which

the Shares of the Company are listed on the date immediately prior to the relevant date.

Explanation: In the case of shares listed on more than one recognized Stock Exchange, then the
Stock Exchange where the highest trading volume on the said date shall be considered.

xxii. “Merchant Banker” shall have the same meaning assigned to it under the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992, which is registered under Section 12 of the
Securities and Exchange Board of India Act, 1992 (15 of 1992).

xxiii. *“Misconduct” means any of the following acts or omissions by an Option Grantee in addition to any
provisions prescribed in the Company Policies/terms of employment amounting to violation or
breach of terms of employment as determined by the Board after giving the Employee an opportunity
of being heard:

(i) dishonest statements or acts of an Option Grantee, with respect 1o the Company:

(ii) any misdemeanor involving moral turpitude, deceit, dishonesty or fraud committed by the
Employee;

(iii) gross negligence, misconduct or insubordination of the Employee in connection with the
performance of his duties and obligations towards the Company:

(iv) breach by the Employee of any terms of his employment agreement or the Company’s
policies or other documents or directions of Company:

(v) participating or abetting a strike in contravention of any law for the time being in force;
and

(vi) misconduct as provided under applicable labour laws after following the principles of
natural justice.

(vii) Any other terms and conditions as notified by the Board from time to time.
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XXIiv.

XXV.

XXVi.

XXvii,

Xxviii.

XXIX.

XXX.

XXXi.

“Option” means an employee stock option within the meaning of this Scheme.

“Option Grantee” means an Employee who has been granted an Option in pursuance of the Scheme
and having a right but not an obligation to Exercise the Options and shall deem to include nominee/
legal heir of such Option Grantee in case of death of Option Grantee to the extent provisions of the
Scheme is applicable.

“Permanent Incapacity” means any disability of whatsoever nature, be it physical, mental. or
otherwise, which incapacitates or prevents or handicaps an Employee from performing
any specific job, work, or task which the said Emplovee was capable of performing
immediately before such disablement, as determined by the Board based on a certificate
of a medical expert identified by the Company.

“Promoter” means a person:
(i) who has been named as such in a prospectus or is identified by the Company in the annual
return;
(ii) who has control over the affairs of the Company, directly or indirectly whether as a
shareholder, Director or otherwise; or
(iii) in accordance with whose advice, directions or instructions the Board is accustomed to act;

Provided that nothing in Sub-clause (iii) shall apply to a person who is acting merely in a
professional capacity.

Provided further that upon Listing, the term “Promoter™ defined hereinabove shall have meaning
as defined in the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“ICDR Regulations™).

“Promoter Group” means:
(i)  an immediate relative of the Promoter (i.e. spouse of that person, or any parent, brother,
sister or child of the person or of the spouse);
(i)  persons whose Sharcholding is aggregated for the purpose of disclosing ‘shareholding of the
promoter group’ in the offer document.

Provided that upon Listing, the term “Promoter Group™ shall have meaning as defined in the ICDR
Regulations.

“Retirement” means retirement or superannuation as per the rules of the Company.

“Secretarial Auditor” means a company secretary in practice appointed by a company under rule
8 of the Companies (Meetings of Board and its Powers) Rules, 2014 to conduct secretarial audit
pursuant to regulation 24A of the LODR Regulations.

“Share” means an equity share of the Company of face value of Rs. 2 (Rupees Two) each fully

paid-up including the equity shares arising out of the Exercise of Options granted under this
Scheme.
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XXX1i.

XXXiil.

XXXV,

XXXV,

XXXVi.

Xxxvii

Xxxviil.

2.2

“Stock Exchange” means the National Stock Exchange of India Limited. BSE Limited. or any
other recognized Stock Exchange in India on which the Company’s Shares are listed or to be listed
in future.

“Subsidiary Company” means any present or future subsidiary company of the Company
determined as per provisions of the Companies Act.

“Unvested Option” means an Option in respect of which the relevant Vesting Conditions have not
been satisfied and as such, the Option Grantee has not become eligible to Exercise the
Option.

“Vested Option” means an Option in respect of which the relevant Vesting Conditions have
been satisfied and the Option Grantee has become eligible 1o Exercise the Option.

“Vesting” means earning by the Option Grantee, of the right to Exercise the Options granted to him
in pursuance of the Scheme.

. “Vesting Condition” means the condition(s) prescribed, subject to satisfaction of which, the
Options granted would vest in an Option Grantee.

“Vesting Period” means the period during which the Vesting of the Option granted to the
Employee, in pursuance of the Scheme takes place.

Interpretation
In this Scheme, unless the contrary intention appears:

(a) the clause headings are for ease of reference only and shall not be relevant for interpretation;
(b) areference to a clause number is a reference to its sub-clauses;

(c) words in singular number include the plural and vice versa:

(d) words importing a gender include any other gender;

(e) a reference to a schedule includes a reference to any part of that schedule which is

incorporated by reference; and

(f) the terms defined in the Scheme shall for the purposes of this Scheme have the meanings
herein specified and terms not defined above shall have the meanings as defined in the
Applicable Laws as the context requires. Reference to any act, rules, statute or notification
shall include any statutory modifications, substitution or re-enactment thereof.
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3.1

32

33

3.4

3.6

3.7

Authority and Ceiling

The shareholders of the Company have vide their special resolution dated 16" August, 2024
approved the Scheme authorizing the Board to grant not exceeding 5,00,000 (Five Lakhs) Options
to the eligible Employees in one or more tranches, from time to time, which in aggregate shall be
exercisable into not more than 5,00,000 (Five Lakhs) Shares of the face value of Rs. 2/- (Rupees
Two) each fully paid up, with each such Option conferring a right upon the Employees to apply for
one Share in the Company in accordance with the terms and conditions as may be decided
under the Scheme,

* The maximum number of Options that may be granted to any Employee in any year shall
not exceed 50,000 (Fifty Thousand).

If an Option expires, lapses or becomes un-exercisable due to any reason, it shall be brought back to
the Options pool as mentioned in clause 3.1 above and shall become available for future
Grants, subject to compliance with the provisions of the Applicable Laws.

Where Shares are issued consequent upon Exercise of Options under the Scheme, the maximum
number of Shares that can be issued under sub-clause 3.1 above shall stand reduced to the extent of
such Shares are issued.

In case of a Share split or consolidation, if the revised face value of the Share is less or more than
the current face value as prevailing on the date of coming into force of this Scheme. the maximum
number of Shares available for being issued under Scheme as specified above shall stand modified
accordingly, so as to ensure that the cumulative face value (number of Shares x face value per Share)
prior to such Share split or consolidation remains unchanged after such Share split or consolidation.

Prior approval of shareholders in the general meeting shall be obtained in case the Grant of Options
to any identified Employee in any financial year is equal to or more than 1% (one percent) of the
issued capital (excluding outstanding warrants and conversions) of the Company at the time of Grant
of Option.

Post the Listing, the Company shall not make any fresh Grant which involves allotment or transfer
of shares to its Employees under the Scheme unless the Scheme is in conformity with the SBEB
Regulations and ratified by its shareholders.

* Approval of modifications in the Company’s ESOP Scheme i.e. Laxmi Dental Stock Option Scheme
2024 by Special Resolution passed by the members of the Company in Annual General Meeting held
on September, 29, 2025.

Page 9 of 20




Administration

4.1 The Scheme shall be administered by the Board. All questions of interpretation of the Scheme or any
Option granted thereunder shall be determined by the Board and such determination shall be final
and binding upon all persons having an interest in the Scheme or in any Option granted thereunder.

4.2 The Board shall, in accordance with this Scheme and Applicable Laws, determine the following:

(a)
(b)

(c)

(d)

(e)

®

(g)

(h)

(i)

The Eligibility Criteria for Grant of Option to the Employees;

The quantum of Option to be granted under the Scheme per Employee, subject to the ceiling
as specified in Sub-clause 3.1 and 3.2;

The specific Exercise Period within which the Employee should Exercise the Option and that
Option would lapse on failure to Exercise the Option within the Exercise Period:

The specified time period within which the Employee shall Exercise the Vested Option in
the event of termination or resignation of an Employee:;

The right of an Employee to Exercise all the Options vested in him at one time or at various
points of time within the Exercise Period:

The procedure for making a fair and reasonable adjustment to the number of Option and/or
to the Exercise Price in case of corporate actions such as rights issues, bonus issues, merger,
sale of division and others, In this regard following shall be taken into consideration by the
Board:

(i)  the number and the Exercise Price of Option shall be adjusted in a manner such that
total value of the Option remains the same before and after such corporate action;
and

(ii) the Vesting Period and the life of the Option shall be left unaltered as far as possible
to protect the rights of the Option Grantees.

The procedure and terms for the Grant, Vesting and Exercise of Option in case of Employees
who are on long leave;

The conditions under which Option vested in Employees may lapse in case of termination of
employment for Misconduct;

Determine the procedure for buy-back of Options granted under the Scheme il o be
undertaken at any time by the Company, and the applicable terms and conditions. including;

(i)  permissible sources of financing for buy-back;

(i)  any minimum financial thresholds to be maintained by the Company as per its last
financial statements; and

(iii) limits upon quantum of Options that the Company may buy-back in a financial vear;
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4.3

5.1

5.2

2.3

6.1

(j) Formulate suitable policies and procedures to ensure that there is no violation of Applicable
Laws, in relation to this Scheme by the Company and the Employees

(k) The procedure for funding for Exercise of Options, as permitted under the Applicable Laws:
and

(I)  Approve forms, writings and/or agreements for use in pursuance of the Scheme.

Post Listing, the Board shall frame suitable policies and procedures to ensure that there is no violation
of any securities laws including Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015 and the Securities and Exchange Board of India (Prohibition of
Fraudulent and Unfair Trade Practices Relating To Securities Market) Regulations, 2003 or any
statutory modification or re-enactment of these regulations by the Company, Subsidiary, Holding or
Associate Company(ies) and any of its Employees, as applicable.

Eligibility and Applicability
Only Employees are eligible for being granted Options under the Scheme. The specific
Employees to whom the Options would be granted, and their Eligibility Criteria shall be determined
by the Board at its sole discretion,

The Scheme shall be applicable to the Company and any successor company thereof to the
extent any of their Employees have been granted Options under the Scheme and apply to each
Option Grantee.

Provided that in case of any Grant to the Employees of the Holding/ Subsidiary company(ies).
the Company shall obtain prior approval of the shareholders of the Company by way of a
special resolution.

Appraisal process for determining the eligibility of the Employees may include designation.
period of service, performance linked parameters such as work performance and such other
criteria as may be determined by the Board at its sole discretion, from time to time.

Grant and Acceptance of Grant
Grant of Options

(a) Grants contemplated under the Scheme shall be made on such day and month as decided by
the Board at its sole discretion.

(b) Each Grant of Options under the Scheme shall be made in writing by the Company to
the eligible Employees by way of Grant letter containing specific details of the Grant. and
disclosure requirements, as prescribed under Applicable Laws.

(c) Upon acceptance of the Grant in the manner described above, the Employee hencelorth as an
Option Grantee, shall be bound by the terms, conditions and restrictions of Scheme and the
letter of Grant. The Grantee's acceptance of the Grant of Options under the Scheme within
the time period provided, shall constitute an agreement between the Option Grantee and the
Company as to the terms of this Scheme and the letter of Grant. No amount would be required
to be paid by the Option Grantee at the time of Grant.
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6.2 Acceptance of the Grant

7.1

7.2

T3

7.4

(a) Any eligible Employee who wishes to accept the Grant made under this Scheme must deliver
to the Company a duly signed acceptance of the letter of the Grant on or before the date
(“Closing Date”) which shall not be more than 30 days from the date of Grant, as specified
in the letter of Grant. On receipt by the Company of the signed acceptance, the eligible
Employee will become an Option Grantee.

(b) Any eligible Employee who fails to deliver the signed acceptance of the letter of Grant on or
before the Closing Date stated above, shall be deemed to have rejected the Grant unless the
Board determines otherwise.

Vesting Schedule / Vesting Conditions

Options granted under the Scheme shall vest not earlier than the minimum Vesting Period of 1 (One)
year and not later than maximum Vesting Period of 4 (Four) years from the date of Grant. The
Board at its discretion may grant Options specifying Vesting Period ranging from minimum and
maximum period as afore stated.

Provided that in the event of death or Permanent Incapacity of an Employvee, the minimum Vesting
Period of 1 (One) year shall not be applicable and in such instances, all the Unvested Options shall
vest with effect from date of the death or Permanent Incapacity, as the case may be.

Provided further that in case where Options are granted by the Company under the Scheme in licu
of Options held by a person under a similar Scheme in another company (“Transferor Company™)
which has merged or amalgamated with the Company, the period during which the Options granted

by the Transferor Company were held by him shall be adjusted against the minimum Vesting Period
required under this Sub-clause.

Vesting of Option would be subject to Option Grantee continuing to be an Emplovee as on the date
of Vesting and thus the Options would vest essentially on passage of time and achievement of Vesting
Conditions, if any. An Option Grantee who has tendered his/her resignation and is serving the notice
period after resignation, such notice period shall not be considered for Vesting and all the Unvested
Options as on date of resignation shall be cancelled forthwith.

As a prerequisite for a valid Vesting, an Option Grantee must not be subject to any disciplinary
proceedings pending against him on such date of Vesting. In case of any such disciplinary
proceedings against any Option Grantee, the relevant Vesting shall be kept in abeyance until disposal
of the proceedings. In case of reinstatement, Vesting shall happen as if there was no abeyance. In
case of termination from employment/ service, the provisions of serial number 2 in the table given
in Sub-clause 8.2 of the Scheme shall apply.

The Vesting dates, Vesting Schedule and Vesting Condition in respect of the Options granted under
the Scheme shall be determined by the Board and may vary from an Employee to Employee or any
class thereof and / or in respect of the number or percentage of Options to be Vested and would be
outlined in the letter of Grant,
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7.5

8.1

8.2

Vesting of Options in case of Employees on long leave

The period of leave shall not be considered in determining the Vesting Period in the event the
Employee is on a sabbatical. In all other events including approved earned leave and sick leave, the
period of leave shall be included to calculate the Vesting Period unless otherwise determined by the
Board.

Exercise

Exercise Price

a) The Exercise Price per Option shall be decided by the Board and shall not be less than the
face value and not be more than the Fair Market Value of the Shares of the Company as on
date of Grant of such Option. The specific Exercise Price shall be intimated to the Option
Grantee in the Grant Letter issued at the time of Grant,

b) Payment of the Exercise Price shall be made by a crossed cheque, or a demand draft drawn
in favour of the Company or in such other manner as the Board may decide from time to
time.

Exercise Period

(a) Exercise while in employment/ service:
The Exercise Period in respect of a Vested Option shall be subject to a maximum period of 4
(Four) years commencing from the relevant date of Vesting of Options, or such other shorter
period as may be prescribed by the Board at time of Grant. All the Vested Options can be

exercised by the Option Grantee at one time or at various points of time within the Exercise
Period.

(b) Exercise Period in case of separation from employment / service:

Exercisability of Vested Options shall be as under:

Events of 3 E
S. No. - Vested Options Unvested Options
Separation |
1
All the Vested Options as :
y All the Unvested Options as
: g on date of submission of -
Resignation / . . Jm— on date of submission of |
e gt resignation / termination | p Sy S
termination . | resignation/ termination shall
1 shall be exercisable by the| .
(other than due to - ¢ | lapse and stand eancelled with
: Option Grantee on the last __—
Misconduct) : . effect from date such
working day with the : . s
resignation/ termination,
Company. -
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Termination due
to Misconduct

All the Vested Options at
the time of such
termination shall stand
cancelled with effect from
the date of such
termination.

All the Unvested Options at
the time of such termination
shall stand cancelled with
effect from the date of such
termination.

Retirement

All the Vested Options as
on date of Retirement
shall be exercisable by the
Option Grantee within 6
(Six) months from the
date of Retirement.

All Unvested Options as on Ihe:
date of Retirement would
continue to vest in accordance
with the original vesting
schedules even after the
Retirement unless otherwise
determined by the Board in
accordance with the
Company’s Policies. if any,

and provisions of the then |

prevailing Applicable Law. |

Such aforesaid Vested Options |
can be exercised within a
period of 6 (Six) months from
the date of Retirement or
Vesting, whichever is later.

Death

All the Vested Options as
on date death can be
exercised by the Option
Grantee's nominee or
legal heirs within an

Exercise Period of 12
(Twelve) months from
the date of death.

All the Unvested Options as
on date of death shall vest
immediately and such Vested
Options may be exercised in
the manner specified for
Vested Options.
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8.3

8.4

8.5

9.

10.

All the Vested Options as| All the Unvested Options as

on date of incurring of on date incurring such
Permanent such incapacity can be incapacity shall vest
5 Incapacity exercised within an immediately and such Vested
Exercise Period of 12 Options may be exercised in
(Twelve) months fromthe|  the manner specified for |
date of incurring such | Vested Options.
incapacity. | B
The Board shall decide |
whether the Vested | All the Unvested Options as

Options which are not | on the date of separation shall |
exercised as on that date | lapse and stand cancelled with |
can be exercised by the | effect from such date unless |

Other reasons
7 apart from those

mentioned above . ; ;
Option Grantee or not,and|  otherwise required under

such decision shall be Applicable Laws.
final. |

Exercise in case of transfer of employment/ service

In the event of transfer of an Option Grantee from the Company to any of its Holding, Subsidiaries
Company(ies), the Vested Options as on the date of transfer, shall be capable of being exercised as
if the employment/ service of the Option Grantee is being continued and in case of Unvested Options,
such Options shall continue to vest as per the original schedule and be exercised accordingly. subject
to the compliance of the Applicable Laws.

The Options shall be deemed to be exercised when an Option Grantee makes an application in writing
to the Company or by any other means as decided by the Board, for the issue of Shares against the
Options Vested in him, subject to payment of Exercise Price, applicable taxes and compliance of
other requisite conditions of Exercise.

The Options not exercised within the prescribed Exercise Period shall lapse and the Option Grantee
shall have no right over such lapsed or cancelled Options.

Lapse of Options

The Options not exercised within the respective Exercise Period prescribed in Sub-clauses of Clause
8.2 above shall lapse and be deemed to be cancelled on expiry of such Exercise Period. The Option
Grantee shall have no right or recourse over such lapsed/ cancelled Options.

Lock-in

The Shares issued upon Exercise shall not be subject to any lock-in period restriction afier such issue
except as required under the Applicable Laws including that and after Listing under the ICDR
Regulations, or code of conduct framed, if any, by the Company. and under the Securities and
Exchange Board of India (Prohibition of Insider Trading), Regulations, 2015.
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121

12.2

12.3

12.4

13.2

Restriction on transfer of Options
Options shall not be directly or indirectly pledged, hypothecated. mortgaged or otherwise alienated
in any other manner,

Options shall not be directly or indirectly transferable to any person except in the event of death of
the Option Grantee, in which case provisions at sub-clause 8.2(b) would apply.

No person other than the Employee to whom the Option is granted shall be entitled to Exercise the
Option except in the event of the death of the Option Grantee in which case provisions of Sub-clause
8.2(b) would apply.

Other Terms and Conditions

Listing of Shares
In case of Listing, the Board is authorized to do such acts. deeds and things including but not limited

to amendment of this Scheme to make the Scheme compliant with any Applicable Laws prevailing
at that time,

The Option Grantee shall not have a right to receive any dividend or to vote or in any manner enjoy
the benefits of a shareholder in respect of Options granted, till the time Shares are issued to them
upon Exercise of such Options,

Nothing herein is intended to or shall give the Option Grantee any right or status of any kind as a
shareholder of the Company (for example, bonus Shares, rights Shares, dividend, voting, etc.) in
respect of any Shares covered under the Grant unless the Option Grantee exercises the Option and
thereupon, becomes a registered holder of the Shares of the Company.

If the Company issues bonus or rights Shares, the Option Grantee will not be eligible for the bonus
or rights Shares in the capacity of an Option Grantee. However, an adjustment to the number of
Options or the Exercise Price or both would be made in accordance with Sub-clause 4.2(1) of the
Scheme.

Deduction / recovery of Tax

The liability of paying taxes, if any, in respect of Options granted pursuant to this Scheme and the
Shares issued pursuant to Exercise thereof shall be entirely on Option Grantee and shall be in
accordance with the provisions of Income Tax Act, 1961 read with rules issued thereunder and/or
Income Tax Laws of respective countries as applicable to eligible Option Grantees working abroad,
ifany.

The Company shall have the right to deduct from the Option Grantee’s salary or recover any tax that
is required to be deducted or recovered under the Applicable Laws, In case of non—continuance of
employment, the outstanding amount of the tax shall be recovered fully on or before full and final
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14.1

14.2

14.3

15.1

15.2

15.3

15.4

settlement.

The Company shall have no obligation to issue Shares until the Company’s tax deduction obligations.
if any, have been satisfied by the Option Grantee in full,

Authority to vary terms

The Company may by special resolution of its shareholders vary the terms of the Scheme for Options
granted but not yet exercised by the Option Grantees if such variation is not prejudicial to the interests
of the Employees. The Board may, if it deems necessary, vary the terms of this Scheme, to meet any
regulatory requirements and subject to compliance with the Applicable Laws.

The Company may re-price the Options, which are not exercised, whether or not they have been
vested, if the Scheme is rendered unattractive due to a fall in the price of the shares in the stock
market.

Provided that post Listing, the Company shall be entitled to vary the terms of the Scheme in
accordance with Applicable Laws.

The Company may also re-price the Options which are not exercised, whether or not they have
vested, if the Scheme is rendered unattractive due to a fall in the value of the Shares. provided that
the Company shall ensure that such re-pricing shall not be detrimental to the interest of the Option
Grantee and approval of the shareholders by way of a special resolution has been obtained for such
re-pricing.

Miscellaneous
Government Regulations

This Scheme shall be subject to all Applicable Laws, and approvals from governmental
authorities. The Grant and the allotment of Shares under this Scheme shall also be subject to the
Company requiring Employees to comply with all Applicable Laws.

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.

Neither the existence of this Scheme nor the fact that an Employee has on any occasion been
granted an Option shall give such Employee any right, entitlement or expectation that the Employee
has, or will in t h e future, have any such right, entitlement or expectation to participate in this
Scheme by being granted an Option on any other oceasion.

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

The Option Grantee shall not be entitled to any compensation or damages for any loss or
potential loss which he may suffer by reason of being unable to exercise an Option in whole or in
part.

Participation in Scheme shall not be construed as any guarantee of return on equity investment. Any
loss due to fluctuations in the market price of the Shares and the risks associated with the investments
are that of the Option Grantee alone.

Notices

All notices of communication required to be given by the Company to an Option Grantee by virtue

of this Scheme shall be in writing. The communications shall be made by the Company in any one

or more of the following ways:

(i) Sending communications to the address of the Option Grantee available in the records of
the Company; and/or

(ii) Delivering the communication(s) to the Option Grantee in person with acknowledgement
of receipt thereof; and/or

(iii) Emailing the communication(s) to the Option Grantee at the official email address provided. if
any, during the continuance of employment or at the email address provided by the Option
Grantee after cessation of employment.

Any notices of communication to be given by an Option Grantee to the Company in respect
of Scheme shall be sent at the address mentioned below or e-mailed at:

[Dharmesh Dattani]

|Chief Financial Officer]

Company Name:

Laxmi Dental Limited

Office No. 103, Akruti Arcade, J.P.Road, Opposite A.1l. Wadia lligh School, Andheri West,
Mumbai, Maharashtra, India, 400058

Email: dharmesh@laxmidental.com

Nomination

The Employee has to nominate a person as his nominee. The nominee in case of death or permanent
incapacity of Employee shall be the legal representative recognized by the Company as the inheritor
of the Employee in respect of all rights and liabilities for the purposes of this Scheme.

Accounting and Disclosures

The Company shall follow the requirements including the disclosure requirements and Ind-AS 102
on Share Based Payments and/or and/ or any relevant accounting standards as may be prescribed by
the Central Government in terms of Section 133 of the Companies Act, 2013 or any other appropriate
authority, from time to time, including any guidance note on Accounting for employee share-based
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payments issued in that regard from time to time and the disclosure requirements prescribed.

After Listing, the Company shall comply with the accounting and disclosure requirements as
prescribed under Regulation 15 of the SBEB Regulations.

Certificate from Secretarial Auditors

Upon Listing, the Board shall at each annual general meeting place before the sharcholders a
certificate from the Secretarial Auditors of the Company that the Scheme has been implemented in
accordance with the SBEB Regulations and in accordance with the resolution of the Company in
the general meeting.

Governing Laws and jurisdiction

The terms and conditions of the Scheme shall be governed by and construed in accordance with the
Applicable Laws of India including the Income tax laws and Foreign exchange laws as mentioned
below.

Income Tax Laws

The provisions of the Income Tax Act, 1961 and Rules made thereunder as amended and enacted
from time to time shall be applicable in respect of taxability of Employees and the Company arising
out of any transaction in the Options.

Foreign Exchange Laws

In case any Options are granted to any Employee being resident outside India belonging to the
Company, the provisions of the Foreign Exchange Management Act. 1999 and Rules or Regulations
made thereunder as amended and enacted from time to time shall be applicable and the Company
has to comply with such requirements as prescribed in connection with grant, vest, exercise of
Employee Stock Options and allotment of Shares thereof. Any loss occurred on account of
fluctuations in the foreign exchange rate will be solely borne by the Option Grantee.

Jurisdiction

The Courts in Mumbai, Maharashtra shall have jurisdiction in respect of any and all matters. disputes
or differences arising in relation to or out of this Scheme.

Nothing in this Sub-clause will however limit the right of the Company to bring proceedings against

any Employee in connection with this Scheme:
(i) inany other court of competent jurisdiction; or
(ii) con-currently in more than one jurisdiction.

Severability

In the event any one or more of the provisions contained in this Scheme shall for any reason be held
to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect the other provisions of this Scheme in which case the Scheme shall be construed as
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23.2

shall be carried out as nearly as possible according to its original intent and terms.

Confidentiality

An Option Grantee must keep the details of the Scheme and all other documents in connection thereto
strictly confidential and must not disclose the details with any of his peer, colleagues, co-employees
or with any employee and/ or associate of the Company or that of its affiliates. In case Option Grantee
is found in breach of this confidentiality clause, the Company has undisputed right to terminate any
agreement and all unexercised Options shall stand cancelled immediately. The decision and judgment
of the Company regarding breach of this confidentiality clause shall be final, binding and cannot be
questioned by Option Grantee. In case of non-adherence to the provisions of this clause, the Board
shall have the authority to deal with such cases as it may deem fit.

On acceptance of the Grant of Option offered by the Company. it shall be deemed that as if the Option
Grantee has authorized the Company to disclose information relating to the Option Grantee during
the process of implementation of the Scheme or while availing any consulting or advisory services
thereof or any other incidental services to its officers. professional advisors, agents and consultants
on a need-to-know basis.

Page 20 of 20



LAXMI DENTAL LIMITED

formerly known as Laxmi Dental Export Private Limited
Registered Office: 103, Akruti Arcade, Opposite A H Wadia High Sehool, Near Azad Nagar Metro Station, Andheri (West), Mumbai ~400058.
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE 05/2024-25 EXTRA-
ORDINARY GENERAL MEETING OF LAXMI DENTAL LIMITED (FORMERLY KNOWN AS LAXMI
DENTAL EXPORT PRIVATE LIMITED) HELD ON SHORTER NOTICE ON FRIDAY, AUGUST 16, 2024
AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT OFFICE NO. 103, AKRUTI
ARCADE, JLP. ROAD, OPPOSITE A.H. WADIA HIGH SCHOOL, ANDHERI WEST, MUMBAI CITY,
MUMBAI, MAHARASHTRA, INDIA- 400058,

APPROVAL OF THE *LAXMI DENTAL EMPLOYEE STOCK OPTION SCHEME, 2024 (“ESOP 2024/
“SCHEME™)

“RESOLVED THAT pursuant o the provisions of Section 62(1)(b) and other applicable provisions, if any, of the
Companies Act, 2013 and the provisions of Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014,
provisions of the Securities and Exchange Board of India (Share Dased Employee Benefits & Sweat Equity)
Regulations, 2021 ("SBEB Regulations”) read with cireulars, if any. issued thereunder o the extent applicable, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(*LODR Regulations™), the applicable provisions of the Foreign Exchange Management Act, 1999, the rules and
regulation framed thereunder and any rules, circulars, notifications, guidelines and regulations issued by Reserve Bank
of India, as amended and enacted from time to time, the relevant provisions of the Memorandum and Articles of
Association of the Company, and subject to such other approvals, permissions and sanctions as may be necessary and
subject Lo such conditions and modilications as may be prescribed or imposed while granting such approvals,
permissions and sanctions, the approval of the members be and is hereby accorded to the *Laxmi Dental Stock Option
Scheme 2024 ("ESOP 2024” or “Scheme™), the salient features of which are furnished in the explanatory statement
annexed Lo this notice, autherising the Bourd of Directors of the Company (hereinafier referred to as the “Board”) 1o
wreate, ofler, grant and allot not exceeding 5,00,000 (Five Lakhs) employee stock options (“Options™), in one or more
tranches, from time to time, to or forthe benefit of such person(s) who are in permanent employment of the Company,
in or outside India. including any director, whether whole time or not (other than promoters and persons belonging to
the promoter group, independent directors and directors holding directly or indirectly more than 10% (ten percent) of
the outstanding equity shares of the Company), subject o their eligibility as may be determined under the Scheme,
exercisable into not more 5,00,000 (Five Lakhs) equity shares of face value of Rs. 2/- (Rupees Two Only) each fully
paid-up, to be allotted to the option grantees by the Company, where one Option upon exercise shall convert into one
equity share of the Company subject to payment/ recovery of requisite exercise price and applicable taxes, on such
further terms, conditions and in such manner as the Board may decide in accordance with the provisions of the

applicable laws and the provisions of the Schome".

“RESOLVED FURTHER THAT the equity shares of the Company as specified hereinabove shall rank pari passu
in all respects with the then existing equity shares of the Company.”

“RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger and
sule of division and others, if any additional equity shares are required to be issued by the Company to the option
grantees for the purpose of making a fair and reasonable adjustment to the Options granted earlier, the ceiling in terms
of number of equity shares specified above shall be deemed to be increased to the extent of such additiong
shares are required to be issued ™
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“RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided or consolidated,
then the ceiling in terms of number of equity shares specified above shall automatically stand augmented or reduced, as
the case may be, in the same proportion as the face value per equity share shall bear to the revised face value of the
equity share of the Company after such sub-division or consolidation.”

“RESOLYED FURTHER THAT the Board be and is hereby authorized 10 make modifications, changes, variations,
alterations or revisions in the Scheme or any Options granted thereunder, as it may deem fit, from time o time, in its
sole and absolute discretion in conformity with the provisions of the Section 62(1)(b) ofthe Companies Act, 2013 read
with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014, relevant provisions ol the SBERB
Regulations 1o the extent applicable, the Memorandum and Asticles of Association of the Company and any other

applicable laws”

“*RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from lime to
time under the applicable laws and after the initial public offer its equity shares the relevant provisions of the SBEB

Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorised on behalf of the company to do all such aets, deeds, matters and things as it may, in its absolute discretion,
deem necessary, expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this

regard at any stage including at the time of listing of the equily shares,”

#Certified True Copy//

For Laxmi Dental Limited
(Formerly known as Laxmi Dental Export Private Limited)

N :jf_“:‘.:-

Nupur Joshi

Company Secretary & Compliance Officer
Membership No: 43768

Date: August 21, 2024
Place: Mumbai



LAXMI DENTAL LIMITED

formerly known as Laxmi Dental Export Private Limited
Registered Office: 103, Akruti Arcade, Opposite A H Wadia High School, Near Azad Nagar Metro Station, Andheri (West), Mumbai -400058.
Tel: 022 61437991| Email: info@laxmidentallimited com | Website: www.laxmidentallimited.com
CIN No; U51507MH2004PLC147394 | GST Ne: 27AABCLOOOTANZL

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE 05/2024-25 EXTRA-
ORDINARY GENERAL MEETING OF LAXMI DENTAL LIMITED (FORMERLY KNOWN AS LAXMI
DENTAL EXPORT PRIVATE LIMITED) HELD ON SHORTER NOTICE ON FRIDAY, AUGUST 16, 2024
AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT OFFICE NO. 103, AKRUTI
ARCADE, LP. ROAD, OPPOSITE A.H. WADIA HIGH SCHOOL, ANDHERI WEST, MUMBAL CITY,

APPROVE GRANT OF EMPLOYEE STOCK OPTIONS TO THE EMPLOYEES OF THE SUBSIDIARY
COMPANY(IES] OF THE COMPANY UNDER ‘LAXMI DENTAL EMPLOYEE STOCK OPTION
SCHEME, 2024’ (“ESOP 20247/ “SCHEME")

“RESOLYED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions, if any, of the
Companics Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014, provisions of
the Securities and Exchange Board of India (Share Based Employee Benefits & Sweat Equity) Regulations, 2021
(“SBEB Regulations™) read with cireulars, if’ any, issued thereunder to the extent applicable, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("LODR
Regulations™), the applicable provisions of the Forcign Exchange Management Act, 1999, the rules and regulation
framed thereunder and any rules, cireulars, notifications, guidelines and regulations issued by Reserve Benk of India,
as amended and enacted from time to time, the Memorandum and Articles of Association, and subject to such other
approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed while granting such approvals, permissions and sanctions, the approval of the members of the
Company be and is hereby accorded to the Board of Directors (hereinafter referred to as the “Board™) of the
Company to ereate, offer and grant such number of employee stock options to the eligible employeesof the Subsidiary
Company(ies) of the Company, determined in termg of the ‘Laxmi Dental Stock Option Scheme 1024” (“ESOP
2024™ or “Scheme™), [rom time to time, in one or more tranches, from time to time, to or for the benefit of such
person(s) who are in permunent employment of the Subsidiary Company(ies), in or outside India, including any
director, whether whole time or not (other than promoters and persons belonging to the promoter group, independent
directors and directors holding directly or indireetly more than 10% (ten percent) of the outstanding equity shares of
the Company), subject to their eligibility as may be determined under the Scheme, exercisable inio corresponding
number ofequity shares of face value of Rs.2/- (Rupees Two only) each fully paid up, where one Option upon exercise
shall convert into one equity share of the Company o be translerred o the option grantees, subject lo payment/
recovery of requisite exercise price and applicable taxes, on such further terms, conditions and in such manner as the

Board may decide in accordance with the provisions of the applicable laws and the provisions of Scheme.”
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HCertified True Copy//

For Laxmi Dental Limited
(Formerly known as Laxmi Dental Export Private Limited)

Nt#,’f—,‘\“::

Nupur Joshi

Company Secretary & Compliance Officer
Membership No; 43768

Date: August 21, 2024

Place: Mumbai
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CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013, IN RESPECT OF SPECIAL RESOLUTION

ITEM NOS. 10 AND 11

APPROVAL OF THE "LAXMI DENTAL EMPLOYEE 5TOCK OPTION SCHEME 2024 (“ESOP 2024 /
“SCHEME™). AND

10 APPROVE GRANT OF EMPLOYEE STOCK OPTIONS TO THE EMPLOYEES OF THE
SUBSIDIARY COMPANY(IES) OF THE COMPANY UNDER ““LAXMI DENTAL EMPLOYEE STOCK

OPTION SCHEME 2024

The Company appreciates the critical role its key employecs play in the organizational growth, It strongly feels that
the value created by its key employees should be shared with them, To promote the culture of employee ownership
and as well as o auract, retain, motivaie, and incenlivize senior and critical talents in line with corporate growth and
areation of sharcholders® value, the Company intends to implement an employee stock option scheme namely *Laxmi
Dental Stock Option Scheme 20247 (“ESOP 2024"/ *Scheme”) for key employees including directors of the
Company as eligible under Rule 12 of Companies (Share Capital and Debentures) Rules, 2014 and as determined from
time to time. The proposed Scheme 15 m compliance with Section 62( 1)(b) and other applicable provisions, if any, of
the Companies Aet, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014, and the
Securities and Exchange Board of India (Share Based Employee Benefits & Sweat Equity) Regulations, 2021 (“SBEB
Regulations™) read with circulars, if any, issued thereunder to the extent applicable.

Accordingly, the Board of Directors of the Company (“Board™) at their meeting held on ogth August 2024 had
approved the introduction of the Scheme, subject to your approval.

Particulars as required under the applicable laws:

a) Brief deseription of the scheme:

Ihe “ESOP 2024"/"Scheme” provides for grant of employee stock options (*Options™) to the permanentemployees
including directors (collectively referred to as “employees™) of the Company, as may be permissible under the
Companies Act and the SBEB Regulations.

Upen vesting of Uptions, the eligible employees earn a right (but not obligation) to excreise the vested Options within
the exercise period and obtain equity shares ol the Company which shall beallotted by the company subject to receipt
of exercise price and satisfaction of any tax obligation arising thercon.

The Board of the Company shall adminisier the Scheme, All questions of interpretation of the Scheme shall be
determined by the Board as per terms of the Scheme and applicable laws.
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b) Total number of Options to be granted:

A total of §,00,000 (Five Lakhs) Options would be available for being granted to the cligible employees of the
Companies under the Scheme. Each Option when exercised would be converted into one equity share of face value

of Rs. 2 (Two) each fully paid-up.

Options lapsed or cancelled due to any reason including the reason of lapse of exercise period or due to resignation
of the employces or otherwise, would be available for being re-granted. The Board is authorized to re-grant such
lapsed / cancelled Options as per the Scheme.

In case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division and others, a fair
and reasonable adjustment will be made 1w the Options granted. Accordingly, if any additional equity shares are
required to be issned by the Company to the aption grantees for making such fair and reasonable adjustment, the
ceiling of Options/ equity shares as aforesaid shall be deemed to increase to the extent of such additional equity

shares issued.
c} Identifieation of classes of employees entitled to participate in the ESOP 2024 :

(1) a permanent employee ol the Company working in India or out of India; or
(i) adirector of the Company, whether  whole-time director or not; or
but exeludes
a) anemployee who is a Promoter or belongs to the Promoler Group;
b} a director who cither by himself or through his relatives or through any body-corporate dircetly or indirectly,
holds more than 10% of the issued and subscribed Shares of the Company; and
¢) adircetor being independent director, ifany, to the extent restricted under the applicable laws.

Provided that aficrlisting of shares of the Company, the term “employee” specificd hercinabove shall be determined

as per provisions of SBEB Regulations.
d)Appraisal process for determining the eligibility of the employees to employee stock options:

The Options shall be granted to the employees as per eligibility criteria determined by the Board as it deems fit,
from time te time, which may mclude atiributes like pust performance, achievement of key performance indicators,

future potential, etc,
e) Requirements of vesting and period of vesting:

The Options granted shall vest so long as the employee continues to be in the employment or service on the date of
vesting and must neither be serving his notice of resignation nor lermination of employment/ service on such dute
of vesting. The Board may, at its diseretion, lay down eertain performance metrics on the achievement of which the
granted Options would vest, the detailed terms and conditions relating o such performance-based vesting, and the
proporiion in which Options granted would vest (subject to the minimum and maximum vesting period as speci

below).
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The vesting period of Options granted shall vest in not earlier than 1 (one) year and not more than 4 (four) vears
from the date of grant of such Options. The exact proportion in which and the exact period over which the Opiions
would vest would be determined by the Nomination and remuneration committee or Board at the time of grant,

subject to the minimum vesting period of one year from the date of grant of Options.
f) The maximum period within which the Options shall be vested:
The Options granted shall vest in not more than 4 (Four) years from the date of grant of such Options
&) The exercise price or pricing formula:

The exercise price per Option shall be determined by the Bourd which in any case shall not be less than the face value

af the share of the Company as on date of grant.
h)The exercise period and the process of exercise:

The vested Options can be exercised by the employees within a maximum exercise period of 4 (Four) years from

the date of the vesting of such Options.

However, In case of death and permanent incapacity while in employment or service, the exercise period shall be
up to a maximum of exercise period of 12 (Twelve) months commencing from the date of death or permanent

incapacily, as the case may be.

The Options will be exercised by the employees by a written application to the designated officer of the Company in

such manner, and on execution of such documents, as may be prescribed in this regard from time to time
The Option will lapse if not exercised within the specified exercise period.
i) Lock-in period:

The shares arising out of exercise of vested Options would not be subject to any lock-in period after such exercise
excepl such restrictions as prescribed under the applicable laws specifically in conneclion with or after listing of

company's shares.
il Maximum number of Options to he issued per employee and in aggregate:

Number of Options that may be granted © any individual employee under the Scheme shall be lesser than as per
limit preseribed in SBEB Regulations of the issued capital (excluding ouistanding warrants and conversions) of the

company at the time of grant of Option,
k)Maximum quantum of benefits to be provided per Employee:

Apart from grant of Options as stated above, no monetary benefits are contemplated under the Scheme.
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1) Whether the Scheme is to be implemented and administered directly by the Company or through a trust:
‘The Scheme shall be implemented and administered directly by the Company.

m) Whether the Scheme involves new issue of shares by the company or secondary acquisition by the
trust or both:

The Scheme contemplates new issue of shares by the Company.,

u) The amount of loan to be provided for implementation of the scheme(s) by the company to the trust, its

tenure, utilization, repayment terms, ete.:
I'his is currently not contemplated under the Scheme

vjMaximum percentage of secondary acquisition (subject to limits specified under the regulations)

that can be made by the trust for the purposes of the scheme(s):
This is not relevant under the Scheme as the Scheme contemplates to use fresh shares © be issued by the Company.
plMethod of option valuation:

l'o caleulate the emplayee compensation cost, the Company shall use the fair value method for valuation of the
Options granted as per preseribed under Ind-AS 102 or under any relevant accounting standard as nofified by

appropriate authorities from time to time.
q)The conditions under which Options vested in employees may lapse:

The vested Options shall lapse in case of termination of employment due to misconduct or dug to breach of Company
policies or the terms of employment. Further, irrespective of employment status, in case vested Options are not
exercised within the preseribed exercise period, then such vested Options shall lapse.

r} The specified time period within which the employee shall exercise the vested Options in the event of a

proposed termination of employment or resignation or retirement of employee;

In case of resignation / termination without misconduet, all vested Options can be exercised by the employee on the
last working day, or by the date of expiry of exercise period as specified in the grant letter, whichever is carlier, In
case of retirement of an employee, all vested Options as on the date of retirement can be exercised by the Option
grantee within 6 (Six) months from the date of Retirement which shall not exceed the maximum exercise period

stated above,

s) Terms & conditions for buyback, if any, of specified securitics/ Options covered granted under the Scheme:

Subject to the provisions of the then prevailing applicable laws, the Board shall determine the procedure for buy-
back of Options granted under the Scheme if to be undertaken at any time by the Company, and the applicable terms
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and conditions thereof.

t) Disclosure and Accounting Policies:
The Company shall comply with the disclosure and the accounting policies prescribed as per prevailing accounting
guidelines and upon listing of securitics of the Company, the Company shall comply with the accounting policies
and disclosure requirements as preseribed under Regulation 15 of the SBEB Regulations,

u) Declaration:
In case. the Company opts for expensing of share-based employee benefits using the intrinsic value, the difference
between the employee compensation cost so compuled and the employee compensation cost that shall have been
recognized i it had used the fair value of the Options and the impact of this difference on profits and on Earning

Per Share (EPS) of the Company shall also be disclosed in the Directors’ Report,

A drafl copy of the Scheme is available for inspection at the Company’s Registered Office during ofticial hours on all
working days till the date of the Extraordinary General Meeting.

Acecordingly. your Board recommends passing of the resolutions outlined in Item No. 11 & 12 in the accompanying
notice,

None of the Directors, or Key Managerial Personnel of the Company and their relatives are in any way, concerned or
interested inthese resolutions, except to the extent of the seeurities that may be offered to them under the Scheme,

/Certified True Copy//

For Laxmi Dental Limited
(Formerly known as Laxmi Dental Export Private Limited)

Nu E_LL%

Nupur loshi

Company Secrelary & Compliance Officer
Membership No: 43768

Date: August 21, 2024

Place: Mumbai
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CERTIFIED TRUE COPY OF THE SFECTAL RESOLUTION PASSED BY WAY OF POSTAL
BALLOT THROUGH REMOTE E-VOTING PROCESS BY MEMEERS OF THE LAXMI DENTAL
LIMITED (FORMERLY KNOWN AS LAXMI DENTAL EXPORT PHIVATE LIMITED) ON
SATURDAY, MAY 17, 2035 AT 0500 P.M., CONDUCTED IN ACCORDANCE WITH THE
FROWISIONS OF THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014
RESULT OF WHICH WAS DECLARED OMN MAY 20, 3025,

"RESOLVED THAT pursuant to applicable provisions of Section 62(10(B) of the Companbes Sct, 3013
(" Act™}, Rule 12 of the Companies (Share Capital and Debentures) Bubes, 2014, and cther applicnble
provisions of the Act and SEB] (Share Based Employes Benefits and Sweat Equity} Regulatons, 2021
(“SEB[ (SBEB & 5F) Regulabons™) , Secarities and Exchange Board of India {Listing Obligations and
Disclpsare Bequirerments) Regulations, 2015 ("Listing Reguladons”), the applicable provisions of the
Foreign Exchange Mamagement Act, 1090, If any, the Sesurities and Exchange Board of Indis ("SERIT),

the BSE Limited and National Stock Exchange of India Limited ("Stock Exchanges”) where the equity
shares of the Company are Osted and such other laws, rudes and regulations (including amy statutony
madifications] ar amendment(s) thereto of re-snactment(s) thersaf, for the Heme being in force) as may
be applicable (" Applicable Laws®), the melevant provisions of the Memorandum of Ascociabion and
Articles of Amociaon of Laxmi Deninl Limdicd ["f.-u-mpu:l.}'":l snd further .'|1.|1:§:|:|: ko such other
approvals, consents, permisaions and sanctiors: as may be necessary from the appropriate authorities
or bodies and subject to such conditions and modifications as may ba prescribed or imposed by the
refevant apthorites, Employves Stock Option Schame 2024 ("ESOP 20247} of the Company & originally
bormulated anil approved by the Board of Direciors as well as Sharebolders as on Awgust (4, 2024 and
August 16, 2024 respectively, prior to the lisking of equity shares of the Company on BSE Limited and
Mational Stock Exchange of Indis Limited consequent to the Initdal Public Offer ("1PO7) by the
Company, be and is heroby eatified and approved within the meaning of Eepulation 12 of SEBI (SBER
Er SE) Bepulations, as detailed in the explarmiory ststement anneved hereto, along with the consent
accorded to the Board of Directors of the Company [“Board” which expression shall also inclade the
Mominaton and Eemuneration Commitiee of the Company, which also acts as the Compensation
Committes, or any other Committes consbiubed /to be conastituied by the Board in lime with the
Regmlation 5 of SEBI (SEEB & SE) Regulations), being auwthorized to create, offer, issue, re-issea, grant
and allok employes stock options ("ES0Ps") at any time to oligitde emploress under tha ESOP 3024,
and o issue fresh optons or re-issue opiions that may have lapsed fcancelled “sarrendered (inchading
aptions wiich may lapse in future} already granted under the ESOF 2024 prior to the initial pubfic
offer of the Company to the eligible employess on such terms and conditions s provided n the
ESOP 2024 and as ey be fived or determined by the Board m accordance with the Act and other
Applicaie Laws.

RESOLVED FURTHER THAT the awthority of the Board of Directors of the Company (" Hoard

which axpression shall also include the Mominstion and Remureration Commitiee of the Company,
which also acts as the Compensation Commitbes, or any other Comenlites constituted /fo be constituted
by the Board in line with the SEBI (SEEB & SE) Ft%uhlinm} by cresbs, offer, grant, issue amnd allot up b
500,000 (Piwe Lakhs) empioyes stock opHons ("ESOPs™), exercisable into 500,000 (Five Lakhs) equity
ahares of face valoe of B, 2/- each of the Company, st such price, in one or maore tranchies, from time o
time, bo the eligible employess of the Company, whether working in India or out of India, pressnt or
futare, as may be decided by the Board and permitted ander the SEBI (SBEB & 5E) Regualations, with
pach opkion giving A right, but not an obligation, to the Eligible Employess and that the grant of
options, vesting and exerciss thereof shall be in and on such terma and conditions, as may be
dutermined by the Besrd in accordance with the provisions of the Scheme, the accounting policies,
SEB] (SBEB & SE) Regulations and in due compliance with the applicable laws and regulations in
farce, be and is horoby ratified and approved,
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RESOLVED FURTHER THAT the authority granted to the Board of Directors of the Company
{"Board” which expression shall also inclwde the Nomination and Remuneration Committes of the
Cormpany, which alsa acts a5 the Compensation Committes, or ary other Committes constitubed /o be
constituted by the Board in Tine with the SEBI (SBEB & 5E) Regulations) to grant ESOPs be and is
hereby ratified,

RESOLVED FURTHER THAT the Nomination & Hemuoneration Committes and / or the Board of the
Company be and is hereby authorized to facilitihe the allotment of equity shares upan exercisa of
optons from time fo tme in sccordance with the ESOP 2024 and the shares so issued shall rank pari
passu in all respects with the existing Equity Shares of the Company,

RESOLVED FURTHER THAT for the purpose of effechiating the above resolutions, the Board
Comnmities be and s hetaby aothorized of hehalf of the Company, & implement, formulabe, o avoles,
decide upon and bring in to effect the ESOF 2024 and modifications, changes, variatbions, alterations, or
revisions in the said Scheme from time to Hme or o suspend, withdraw or revive the Scheme from
ke o Hime as may be specified by ary statutory authority and to do all such acts, deeds, matters and
things a& it may in its absolute discretion deem fit or necessary or desirable for such purpose including
taking all the necessary steps for listing of the equity shases allotted on the Stock Exchanges as per the
s ancd conditions of the lsting agreement with the concerned Stock Exchanges, as and when
required and with power on behalf of the Compary to setile any questions, difficulties. or doubts that
may arise in this regard without requiring the Board fo secure any further consent or approval of the
enembars of the Company,

BESOLVED FUETHER THAT incase of any corporate actionis) such as rights issee, bonus issus, split
or consolidation of equity shares, merger/ amalgamation, or sale of division/ undertaking or other
rearganization ete., requisite adjustments {(which may include adjustments io the number of options in
ESOP 204} shall be appropriately made, in a fair and reasonable manner in accordance with ESOP
204,

RESOLVED FURTHER THAT authority granted to any Director, Chief Financlal Officer and
Company Secretary & Compliance Officer of the Company jointly or severnlly o take such steps as
miy be necessary for obtaining sppravals, statutory, contractual or otherwise in relation to the above
and o seftle all matters arising out of and incidental therete and to execute all desds, applications,
documents and writings that may be required, on behalf of the Company and genarally to do all such
wits, deads, matters and things and ko glve from Hme o bBnve such directions as may be necessary,
proper, expedient or incidental for the purpose of giving effect fo these resolutions, be and Is hereby
ratified.

RESOLVED FURTHER THAT any Director, Chief Financial Offices and Company Secretary &
Comptiance Officer of the Company be jointly or severally are hereby authorized to certify & copy of
this resplution and {ssue the same to all concerned parties.”

A Certifiod True Copy /)
For Laxmi Dental Limited
(formesly known as Laxmi Dental Export Private Limited)

Mpds

NH.FH.I']H-II'I.L_
Company Secretary & Compliance Officer
Membership No: A43768

Diates June 04, 2029
Flace: BMumbai
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EXFLANATORY STATEMENT PURSUANT TOQ SECTION 102 OF THE
COMPANIES ACT, 2013

liem no, 1:

‘Laxmi Dental Stock Option Scheme 2024° ("ESOP 2024"/ “Scheme™) was approved and
adopted by the Board on Friday, August(9 2024 and Members on Friday, August 16, 2024 by
way of special resolubion, to reward the employees for their association, retention, dedication
and contribution to the goals of the Company. The Company intends to use this Scheme to
attract, refain and motivate the key talents by way of rewarding their high performance and
motivate them to contribute to the overall corporate growth end profitability. The Company
views Options as a long- term incentive tool that would enable the Employees to not only
become co-owners, but also to create wealth out of such ownership in future. The Scheme
shall continue to be in force until (i} its termination by the shareholders as per provisions of
Applicable Laws or in accordance with this Scheme, or (i) the date on which all of the
Options available for issuance under the Scheme have boen issued and exercised, whichever
is earlier.

The Nomination and Remuneration Committee shall administer the ESOP 2024 in
accordance with the applicable laws.

In terms of Regulation 12(1) of Securities and Fxchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021 (“SEBI (SBEB & SE)
Regulations™), no Company is permitted to make any fresh grants which involves
allotment or transfer of shares Lo its emplovees under an employee stock option scheme
tormulated prior to listing of its shares unless such scheme is in conformity with the SFBI
(SBEB & SE) Regulations and is ratified by its members after the listing of the shares of the
Company.

Considering that, the Company came cut with Initial Public Offering of its Equity shares by
way of Fresh lssue and Offer for Sale and the equity shares are listed at BSE Limited and
the Mational Stock Buchange of India Limited with effect from Mmdﬂ!.l', January 20, 2025
the Compeny's ESOP 2024 is required to be ratified and the approval of the Members is
being sought for ratification of the ESOP 2024 and the issue of employee stock Options
("ESOFs”) to the eligible employess as may be determined by the Nomiation and
Eemuneration Committee in accordance with the ESOP 2024
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The Board of Directors ("Board”) of the Company through circular resolution passed on
Friday, April 11, 2025 approved and recommended to the shareholders of the Company,
ratification of the ESOP 2024 and the grant of options to the eligible employees of the

Company.

Ihe proposed Scheme is in compliance with Section 62(1)(E) and other applicable provisions,
if any, of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital
and Debentures) Rules, 2014, and the SEBI (SBEB & SE) Regulations read with circulars,
if any, issued thereunder to the extent applicable and the particulars are provided as

under:

4 ["ESOP 2024"/ “Scheme"):

The Scheme provides for grant of employee stock options (*Options”) to the permanent
employees including directors (collectively referred to as “employees”) of the Company, as
may be permissible under the Compandes Actand the SBEB Regulations,

Upon vesting of Options, the eligible emplovess earn a right (but not obligation) to exercise
the vested Options within the exercise pericd and obtain equity shares of the Company
which shall be allotted by the company subject to receipt of exercise price and satisfaction
of any tax obligation arising thereon.

The Nomination and Remuneration Committes ("Commitiee”) of the Company shall
administer and supervise the Scheme. All questions of interpretation of the Scheme shall ba
determined by the Commitiee as per terms of the Scheme and applicable laws.

a) r of [11]
A total of 500,000 (Five Lakhs) Options would be available far being granted to the
eligible employees of the Company under the Scheme. Each Option when exercised

would be converted into one equity share of face value of ¥ 2/~ (Rupees Two Omnly)
each fully paid-up,

e
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Options expire, lapses or becomes un-exercisable due to any reason, shall be bought
back to the Optons pool and shall become available for future Grants, subject to
compliance with the provisions of the Applicable Laws.

The procedure for making a fair and reasonable adjustment to the number of Option
and/ or to the Exercise Price in case of corporate actons such as rights issues, bonus
issues, merger, sale of diviston and others. In this regard following shall be taken into
consideration by the Board:

(D) the mumber and the Exercise Price of Option shall be adjusted in a manner such
that total valne of the Option remains the same before and after such corporate
action; and

() the Vesting Period and the life of the Option shall be left unaltered as far as
possible to protect the rights of the Option Grantees.

Details of grants, exercises and Iapsing Options prior to its IPO are as follows:

Identification of classes of emplovees entitled to participate in the Scheme:

Post listing of equity shares of the Company in recognized stock exchange (BSE
Limited and National Stock Exchange of India Limdted):

“Employee” shall mean -

{iy anemployeeas designated by the Company, who is exclusively working
in India or outside India; or
(il a director of the Company, whether a whole-time director or not,
including & non-execubive director who is not a Fromober or member of
the Promoter Group, but excluding an independent director; or
{iif) an employee as defined in sub clause (i) or (1), of a Subsidiary in India or
oulside India,
but does not inclhude-
(i} an employee who is a Fromoter or a person belonging to the
Promoter Group; or
{H) & director who, either himself or through his relative or through any
body corporate, directly or indirectly, holds more than 10% of the
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Appraisal process for determining the eligibility of the Employees may include
designation, period of service, performance linked parameters such as work
performance and such other criteria as may be determined by the Board at its sole
discretion, from time to time.

d) BRequirements of vesting and period of vesting;

Theﬂpﬂunsgmntédshaliveﬂmlmtgmthumphymmthuﬁmbtmﬂw
employment or service on the date of vesting and must neither be serving his notice of
resignation nor termination of employment, service on such date of vesting. The
Committee may, at its discretion, lay down certain performance metrics on the
achievement of which the granted Options would vest, the detailed terms and
comditions relating to such performance-based vesting, and the proportion in which
Options granted wonld vest {subject to the minimum and maximum vesting period as
specified below),

The vesting period of Optons granted shall vest in not easlier than 1 {one) year and
not more than 4 (four) years from the date of grant of such Options. The exact
proporion in which and the exact period over which the Options would vest would
be determined by the Committee at the Hime of grant, subject to the minimum vesting
period of one year from the date of grant of Options,

The Options granted shall vest in not more than 4 (Four) years from the date of grant
ufauchﬂpliﬂnﬂ.

f) The exercise price or pricing formula:

The exercise price per Option shall be determined by the Board which in any case shall
not be less than the face value of the share of the Company as on date of grant,

e S S
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a) Exercise while in employment) service:

The Exercise Period in respect of a Vested Option shall be subject to a maximum
period of 4 (Four) yvears commencing from the date of completion of Vesting
Period. The specitic Exercise Period shall be intimated to the Option Grantee in

the Grant Letter at the time of Grant.

The Option Grantees can exercise all or part of the Vested Options within the

Exercise Period.

b} Exercise Period in case of separation from employment [ service:

The Options shall have treatment as under:

to Miscondoct) | shall be exercisable by

e termination shall lapse

cancelled with effect
froam the date of such
termination.

Option Grantee on the last and stand cancelled with

working day with theeffect from date such

Compary. resignation lerminabion.

2 [Termination All the Yested Optians the Unvested Options
due o0 | at the tme of such pt the tme of such
Misconduct termination shall stand rmination shall lapse

d stand cancelled with
ffect Ffrom the date of
uch termination.
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All the Vested Options
as on  date of
Retirement shall be
exercisable by the

Option Crantee within

6 (Six) months from

the date of Retirement,

evailing Applicable Law.

Such aforesaid Vested
Oiphions can b
exercised  within a
period of & (Six)
maonths from the date of
Retirement or Vesting,
whichever is later,

L Death Allthe Vested Options [All  the Unvested
as on date of death of |Options as on date of
the Employee can be |death of the Employee
exercised by the [shall vest immediately
Option  Grantee's |and  such  Vested
nominee or legal heirs  [Options  may  be
within an Exercise |exércised in the manser
Period of 12 (Twelve) |specified for Vested
months from the date  |Options.
of death,

B o = R e |
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All the Vested Options
as om date of incurring
of such incapacity can
be exarcisad within an
Exercise Period of 12

All the  Unvested
Options a5 on date

[incurring, such
incapacity shall west
limmediately and such

apart from those
mentioned
above

whether the WVested
Options which are not
evercised as on that
date can be exercised
by the Option Crantee
or not, and such
decision shall be final,

(Twelve) months  [Vested Options may be
from the date of iseed i the manmer
incurring such Epﬂtiﬁed for Vested
incapacity. ptions.

&  |Other reasons | TheBoardshalldecide |All  the  Unvested

Clptions as on the date
of separation shall lapse
and ‘stand  cancelled
with effect from such
date unless otherwise
roguired under
Applicable Laws,

¢) The Options shall be desmed to be exercised when an Option Grantee makes an
application in writing to the Company or by any other means as decided by the Board,
for the issue of Shares against the Options Vested In him, subject to payment of
Exercise Price, applicable taxes and compliance of other requisite conditions of
Exercise,

d) The Options not exercised within the prescribed Exercise Period shall lapse and the
Option Grantee shall have no right over such lapsed or cancelled Options.

h) k-in d:
The Shares issued upon Exercise shall not be sulject bo any lock-in period restriction

after such issue except as required under the Applicable Laws including that and afler
Listing under the [CDR Repulations, or code of conduct framed, if any, by the
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Compeny, and under the Securities and Exchange Board of India (Prohibition of
Insider Trading), Regulations, 2015,

Liptings ko be lsso
411 L LN

The maximum number of Options that may be granted to any Emplovee in any year
mﬂmngpegnhshaﬂmtmmdmmm“md}uf&miﬁuedmﬁml
{excluding outstanding warrants and conversions) of the Company at the Hme of
Grank.

Provided that if the number of Opticns that may be offered to eligible Employees in
aggregate, during any one year, is equal to or more than 1% (one percent) of the issued
capital (excluding outstanding warrants & conversions) of the Company at the time of
Grant of Options, then the Company shall take prior approval from shareholders of
the Company by way of a special rescolution and as a consequence the provisions of
this clause shall stand amended.

il benefits to be ded per £

Unless otherwise determined by the Nomination and Remuneration Committee, the
maximum benefits underlying the equity shares acquired by employees pursuant to
the exercise of the ESOPs will be the difference in the exercise price and the market
price of the equity shares,

Apart from grant of Options as stated above, no monetary benefits are contemplated
under the Scheme,

k)

The Scheme shall be implemented and administered directly by the Company through
the Board of direckors {including Nomination and Remuneration Comumittee) of the
Company. However, the Company may seek shareholders’ approval in case of change
of route of implementation is thought expedient in future,
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The Scheme contemplates new issue of shares by the Company (without trust route),

m) The amo be provided for implementation of the sche
COTY to the trust, its lem Hon, ¢ ent lerms, ebc.a
Mot Applicable

Wrm I:c lllid! lnr the l:mni im' HIE purposes of th-l: s:h_gmﬂgh

This is not relevant under the Scheme as the Scheme contemplates to use fresh
shares to be issued by the Company (without trust route),

of Method of ophion valuation;

Tocalculate the employee compensation cost, the Company shall use the fair value
method for valuation of the Options granted as per prescribed under Ind-AS 102
or under any relevant accounting standard as notified by appropriate authorities
from time to Hme,

i} bement with regm

As the Company is adopting fair value method for valuation of the employee stock
options, there is currently no requirement for disclosures in director’s report. In
case the Company opts for expensing of share-based employee benefits using the
intrinsic value, the difference between the employees compensation cost so
computed and the employee compensation cost that shall have been recognized if
it had used the fair value, shall be disclosed in the director’s report and the impact
of this difference on profits and on carnings per share of the Company shall also
be disclosed in the director's report,

g The conditions und i i in employes
The vested Options shall lapse in case of termination of employment due to

misconduct or due to breach of Company policies or the terms of employment.
Further, irrespective of employment status, in case vested Options are not
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In case of resignation / termination without misconduct, all the vested Options
can be exercised by the employee on the last working day with the Company and
all the unvested Options shall lapse and stand cancelled with effect from date such
resignation/ termination. In case of retirement of an employes, all vested Options
as on the date of retirement can be exercised by the Option grantee within 6 (Six)
months from the date of Retirement, and all the unvested Options can be exercised
within a period of 6 (Six) months from the date of retirement or vesting, whichewver
is later,

8} Terms &

LS TOT L
granted ynder the Scheme:

Subject to the provisions of the then prevailing applicable laws, the Committes
shall determine the procedure for buy-back of Options granted under the Scheme
if 0 be undertaken at any time by the Company, and the applicable terms and
conditions thereof.

t)  Statement to the effect that the Com pany shall confirm to the accounting policies
prescribed in Regulation 15:

The Company shall comply with the disclosure and the accounting policies
prescribed as per prevailing accounting guidelines and upon listing of securities
of the Company, the Company shall comply with the accounting policies and
disclosure requirements as prescribed under Regulation 15 of the SEBI {SEFB &
SE) Regulations).

u Certificate of Auditors

The Board of Directors shall, at each Annual General Meeting, place before the
Shareholders of the Company, a certificate from the secretarial Auditors of the

*
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Company, certifying that this ESOP 2024 has been implemented in accordance
with the SEBI (SBEB & SF) Regulations,

None of the Directors or Key Managerial Personnel (as defined under the Act) and
their immediate relatives are concerned or interested, financially or otherwise,
except to the extent that the stock options may be granted to any of them pursuant
to the ESOP 2024. The Board therefore recommends passing of the resolution as
set out under Itemn MNo. 1 of this Notice for approval of the Members as Special
Resolution.

Yours taithfully,
For Laxmi Dental Limited

Membership No.: A43768
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE 2157
(TWENTY FIRST) ANNUAL GENERAL MEETING OF THE MEMBERS OF LAXMI
DENTAL LIMITED (FORMERLY KNOWN AS LAXMI DENTAL EXPORT PRIVATE
LIMITED) ("COMPANY") HELD ON MONDAY, SEPTEMBER 29™, 2025, AT 11:00 A.M
(IST) AT THE REGISTERED OFFICE OF COMPANY SITUATED AT 103, AKRUTI
ARCADE, J.P. ROAD, OPP. A.H WADIA HIGH SCHOOL, ANDHERI (WEST), MUMBAI
400058, MAHARASHTRA, INDIA (DEEMED VENUE) THROUGH VIDEO
CONFERENCING (“VC”)/OTHER AUDIO VIDEO MEANS (“OAVM”)

Amendments to the existing Laxmi Dental Stock Option Scheme 2024 (“ESOP Scheme”), for
amendment of Authority and Ceiling Clause of the Scheme:

“RESOLVED THAT pursuant to Section 62(1)(b) and other applicable provisions, if any, of the
Companies Act, 2013 (the ‘Act’) and read with Rule 12(5) of the Companies (Share Capital and
Debentures) Rules, 2014 and the Securities and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 (“SBEB & SE Regulations”) (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and other rules, regulations,
circulars and guidelines as may be applicable and subject to such approvals, consents, permissions and
approvals as may be necessary and subject to such conditions and modifications as may be prescribed
therein as may be agreed to by the Board of Directors of the Company (hereinafter referred to as “the
Board” which term shall deemed to include the Nomination and Remuneration Committee and any
Committee which the Board has constituted or may constitute to exercise its powers, including the
powers conferred by this resolution) and pursuant to the consent of the Board of Directors of the
Company, approval of the members be and is hereby accorded to (i) the amendments to the Laxmi
Dental Stock Option Scheme 2024 (‘ESOP Scheme’) as described in the Explanatory Statement.”

“RESOLVED FURTHER THAT it is hereby noted that the amendments to the ESOP Scheme are not
prejudicial to the interests of the current and future option grantees of the Company.”

“RESOLVED FURTHER THAT the Board is authorized to create, offer and grant Employee Stock
Options to the eligible employees of the Company, as determined in terms of ESOP Scheme, in one or
more tranches, exercisable into equity shares of face value of Rs. 2/- each fully paid up, and on such
terms and conditions as may be fixed or determined and that such equity shares shall rank pari passu in
all respects with the then existing equity shares of the Company.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to
make and carry out any modifications, changes, variations, alterations or revisions in the ESOP Scheme
or to suspend, withdraw or revive the ESOP Scheme, in accordance with applicable laws prevailing
from time to time, as it may deem fit and to do all such acts, deeds and things as may be deemed
appropriate in the best interest of the Company to give effect to this resolution.”

“RESOLVED FURTHER THAT any of the Directors and/or the Company Secretary, be and is
hereby severally authorized do all such acts, deeds, matters and things as may be required to give effect
to this resolution.”
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Certified True Copy
For Laxmi Dental Limited

Digitally signed by RAJESH

RAJESH VRAJLAL yrajLaL krakHAR

KHAKHAR Eg§$;02}126.08.21 16:44:58
Signature:
Rajesh V. Khakhar

Whole-time Director
DIN: 00679903

Date: August 21, 2026
Place: Mumbai
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CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT PURSUANT TO
SECTION 102 OF THE ACT READ TOGETHER WITH REGULATION 17(11) OF THE SEBI
LISTING REGULATIONS (AS AMENDED)

Item No. 6

To consider amendments to the existing Laxmi Dental Stock Option Scheme 2024 (“ESOP
Scheme”), for amendment of Authority and Ceiling Clause of the Scheme.

The Company had implemented Laxmi Dental Stock Option Scheme 2024 (“ESOP Scheme™), with a
view to attract and retain key talents by way of rewarding their performance and motivate them to
contribute to the overall corporate growth and profitability. The plan was originally approved vide
members’ resolution dated August 16, 2024 in due compliance of the provisions of the Companies Act
and the Rules thereunder and was later ratified via postal ballot on May 17, 2025. The existing plan
provided for granting of not more than 50,000 (Fifty Thousand) options to a single employee in any
year or in aggregate. To hire and retain key talent the upper cap limit of 50,000 stock options was
restrictive and NRC of the Company is of the view that considering the future growth plans and
incentive mechanism to be adopted for existing and new employees this restriction is proposed to be
removed so that the Company can grant ESOP options without such limits.

The proposed amendments to the ESOP Scheme are not prejudicial to the interest of the option holders,
rather it will be beneficial for the option holders which will entail them to higher options, based on the
eligibility. The amended ESOP Scheme shall be applicable from the date of passing of special resolution
by the shareholders in the ensuing Annual General Meeting. Further, pursuant to the recommendation
of the Nomination and Remuneration Committee, the Board of Directors at their meeting held on
August 29, 2025, approval of the Members is sought by way of a Special Resolution for Item Nos. 6 of
the accompanying Notice, for authorizing the Board to amend the existing ESOP Scheme and do all
such acts, matters, deeds and things and to take all steps and do all things and give such directions as
may be required, necessary, expedient, incidental or desirable for giving effect to the amendment of the
ESOP Scheme. A summary of the key variations in the ESOP Scheme which are proposed to be
amended is given below for the perusal and consideration of the Members:

Key Variations in the ESOP Plan:
a) The details of the key variations proposed to the ESOP Plan are provided below

(capitalized terms used but not defined herein have the meaning ascribed to such terms
in the ESOP Plan):

Sr. No. | Clause No. | Position under the ESOP | Variations Proposed

Scheme
1 Sub Clause | Authority and Ceiling - The | It is proposed to remove the words
3.2 of | maximum number of Options | “and in aggregate” which will allow
Clause 3 that may be granted to any | the Company to grant options in excess

Employee in any year and in | of 50,000 to a single option grantee in
aggregate shall not exceed | aggregate. The revised sub-clause 3.2
50,000 (Fifty Thousand) of the | shall be as follows:

issued  capital  (excluding
outstanding ~ warrants  and
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conversions) of the Company at | The maximum number of Options that

the time of Grant. may be granted to any Employee in any
year shall not exceed 50,000 (Fifty
Thousand).

b) Rationale for the variation of the ESOP Scheme:

(i) The ESOP Scheme is proposed to be amended and restated in line with the Company’s
compensation philosophy. The revised ESOP Plan would help the Company in
incentivizing, hiring and retaining the critical human resources to meet the emerging
business requirements of the Company and its subsidiaries in India and abroad. The
amended and restated ESOP Plan is also in alignment with the provisions of the SEBI ESOP
Regulations.

(ii) The proposed amendments are not detrimental to the interests of the current option grantees
of the Company.

¢) Details of the employees who are beneficiaries of such variation:

The beneficiaries of the proposed variation are all existing options grantees and such other option
grantees to whom options may be granted in the future under the amended ESOP Plan.

The Plan is to continue to cover the eligible employees of the Company and its subsidiary companies
in India and abroad.

The disclosure in terms of Section 62 of the Companies Act read with the Companies (Share
Capital and Debenture Rules) 2014 and Regulation 6(2) read with part C of the schedule I of the
SEBI ESOP Regulations are as under:

a) Total number of Options to be granted:

A total 0of 5,00,000 (Five Lakhs) Options would be available for being granted to the eligible employees
of the Company under the Scheme. Each Option when exercised would be converted into one equity
share of face value of ? 2/- (Rupees Two Only) each fully paid-up.

Options expire, lapses or becomes un-exercisable due to any reason, shall be bought back to the Options
pool and shall become available for future Grants, subject to compliance with the provisions of the
Applicable Laws.

The procedure for making a fair and reasonable adjustment to the number of Option and/or to the
Exercise Price in case of corporate actions such as rights issues, bonus issues, merger, sale of division
and others. In this regard following shall be taken into consideration by the Board:

@) the number and the Exercise Price of Option shall be adjusted in a manner such that
total value of the Option remains the same before and after such corporate action; and

(ii) the Vesting Period and the life of the Option shall be left unaltered as far as possible to
protect the rights of the Option Grantees.
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Details of grants, exercises and lapsing Options prior to its IPO are as follows:

b) Identification of classes of employees entitled to participate in the Scheme:

Post listing of equity shares of the Company in recognized stock exchange (BSE Limited and National
Stock Exchange of India Limited):

“Employee” shall mean —
(i) an employee as designated by the Company, who is exclusively working in India
or outside India; or
(ii) 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, but
excluding an independent director; or
(iii) an employee as defined in sub clause (i) or (ii), of a Subsidiary in India or outside
India,
but does not include-
(i) anemployee who is a Promoter or a person belonging to the Promoter Group; or
(i) adirector who, either himself or through his relative or through anybody corporate,
directly or indirectly, holds more than 10% of the outstanding equity shares of the
Company.

) Appraisal process for determining the eligibility of the employees to employee stock
options:

Appraisal process for determining the eligibility of the Employees may include designation, period of
service, performance linked parameters such as work performance and such other criteria as may be
determined by the Board at its sole discretion, from time to time.

d) Requirements of vesting and period of vesting:

The Options granted shall vest so long as the employee continues to be in the employment or service
on the date of vesting and must neither be serving his notice of resignation nor termination of
employment/ service on such date of vesting. The Committee may, at its discretion, lay down certain
performance metrics on the achievement of which the granted Options would vest, the detailed terms
and conditions relating to such performance-based vesting, and the proportion in which Options granted
would vest (subject to the minimum and maximum vesting period as specified below).

The vesting period of Options granted shall vest in not earlier than 1 (one) year and not more than 4
(four) years from the date of grant of such Options. The exact proportion in which and the exact period
over which the Options would vest would be determined by the Committee at the time of grant, subject
to the minimum vesting period of one year from the date of grant of Options.

e) The maximum period within which the Options shall be vested:

The Options granted shall vest in not more than 4 (Four) years from the date of grant of such Options.
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f) The exercise price or pricing formula:

The exercise price per Option shall be determined by the Board which in any case shall not be less than
the face value of the share of the Company as on date of grant.

g) The exercise period and the process of exercise:

a) Exercise while in employment/ service:

The Exercise Period in respect of a Vested Option shall be subject to a maximum period of 4 (Four)
years commencing from the date of completion of Vesting Period. The specific Exercise Period shall
be intimated to the Option Grantee in the Grant Letter at the time of Grant.

The Option Grantees can exercise all or part of the Vested Options within the Exercise Period.

b)

Exercise Period in case of separation from employment / service:

The Options shall have treatment as under:

Termination due to

All the Vested Options at the
time of such termination shall
stand cancelled with effect

S. No. |[Events of Vested Options Unvested Options
Separation
1
All the Vested Options as on
Resignation /date of submission oflAll the Unvested Options as on date of
termination resignation / termination shallsubmission of resignation/ termination shall
(other than due tobe exercisable by the Optionllapse and stand cancelled with effect from
[Misconduct) Grantee on the last workingdate such resignation/ termination.
day with the Company.
2

All the Unvested Options at the time of such
termination shall lapse and stand cancelled

Retirement.

[Misconduct from the date of suchwith effect from the date of such termination.
termination.

3 All Unvested Options as on the date of
Retirement would continue to vest in
accordance with the original vesting

All the Vested Options as onjschedules even after the Retirement unless
date of Retirement shall beotherwise determined by the Board in
. exercisable by the Optionfaccordance with the Company’s Policies, if
[Retirement e . . . o
Grantee within 6 (Six)any, and provisions of the then prevailing
months from the date of|Applicable Law.

Such aforesaid Vested Options can be
exercised within a period of 6 (Six)
months from the date of Retirement or
Vesting, whichever is later.
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Death

All the Vested Options as on
date of death of the Employee
can be exercised by the
Option Grantee’s nominee or
legal heirs within an Exercise
Period of 12 (Twelve) months
from the date of death.

All the Unvested Options as on date of death
of the Employee shall vest immediately and
such Vested Options may be exercised in the
manner specified for Vested Options.

Permanent
Incapacity

All the Vested Options as on
date of incurring of such
incapacity can be exercised
within an Exercise Period of
12 (Twelve) months from the
date of incurring such
incapacity.

All the Unvested Options as on date incurring
such incapacity shall vest immediately and
such Vested Options may be exercised in the
manner specified for Vested Options.

from
mentioned

Other reasons apart

those
above

The Board shall decide
whether the Vested Options
which are not exercised as on
that date can be exercised by
the Option Grantee or not,
and such decision shall be
final.

All the Unvested Options as on the date of
separation shall lapse and stand cancelled
with effect from such date unless otherwise
required under Applicable Laws.

d)

The Options shall be deemed to be exercised when an Option Grantee makes an application in
writing to the Company or by any other means as decided by the Board, for the issue of Shares
against the Options Vested in him, subject to payment of Exercise Price, applicable taxes and
compliance of other requisite conditions of Exercise.

The Options not exercised within the prescribed Exercise Period shall lapse and the Option
Grantee shall have no right over such lapsed or cancelled Options.
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h) Lock-in period:

The Shares issued upon Exercise shall not be subject to any lock-in period restriction after such issue except
as required under the Applicable Laws including that and after Listing under the ICDR Regulations, or code
of conduct framed, if any, by the Company, and under the Securities and Exchange Board of India
(Prohibition of Insider Trading), Regulations, 2015.

i) Maximum number of Options to be issued per employee and in aggregate:

The maximum number of Options that may be granted to any Employee in any year shall not exceed 50,000
(Fifty Thousand).

Provided that if the number of Options that may be offered to eligible Employees in aggregate, during any
one year, is equal to or more than 1% (one percent) of the issued capital (excluding outstanding warrants
& conversions) of the Company at the time of Grant of Options, then the Company shall take prior approval
from shareholders of the Company by way of a special resolution and as a consequence the provisions of
this clause shall stand amended.

j) Maximum quantum of benefits to be provided per Employee:

Unless otherwise determined by the Nomination and Remuneration Committee, the maximum benefits
underlying the equity shares acquired by employees pursuant to the exercise of the ESOPs will be the
difference in the exercise price and the market price of the equity shares.

Apart from grant of Options as stated above, no monetary benefits are contemplated under the Scheme.

k) Whether the Scheme is to be implemented and administered directly by the Company or
through a trust:

The Scheme shall be implemented and administered directly by the Company through the Board of directors
(including Nomination and Remuneration Committee) of the Company. However, the Company may seek
shareholders’ approval in case of change of route of implementation is thought expedient in future.

1) Whether the Scheme involves new issue of shares by the company or secondary acquisition
by the trust or both:

The Scheme contemplates new issue of shares by the Company (without trust route).
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m) The amount of loan to be provided for implementation of the scheme(s) by the company to
the trust, its tenure, utilization, repayment terms, etc.:

Not Applicable

n) Maximum percentage of secondary acquisition (subject to limits specified under the

regulations) that can be made by the trust for the purposes of the scheme(s):

This is not relevant under the Scheme as the Scheme contemplates to use fresh shares to be issued by the
Company (without trust route).

0) Method of option valuation:

To calculate the employee compensation cost, the Company shall use the fair value method for valuation
of the Options granted as per prescribed under Ind-AS 102 or under any relevant accounting standard as
notified by appropriate authorities from time to time.

P Statement with regard to disclosure in Director’s Report:

As the Company is adopting fair value method for valuation of the employee stock options, there is currently
no requirement for disclosures in director’s report. In case the Company opts for expensing of share-based
employee benefits using the intrinsic value, the difference between the employees compensation cost so
computed and the employee compensation cost that shall have been recognized if it had used the fair value,
shall be disclosed in the director’s report and the impact of this difference on profits and on earnings per
share of the Company shall also be disclosed in the director’s report.

q) The conditions under which Options vested in employees may lapse:

The vested Options shall lapse in case of termination of employment due to misconduct or due to breach of
Company policies or the terms of employment. Further, irrespective of employment status, in case vested
Options are not exercised within the prescribed exercise period, then such vested Options shall lapse, which
shall immediately get added back to the Options pool.

r) The specified time period within which the employee shall exercise the vested Options in the
event of a proposed termination of employment or resignation or retirement of employee:

In case of resignation / termination without misconduct, all the vested Options can be exercised by the
employee on the last working day with the Company and all the unvested Options shall lapse and stand
cancelled with effect from date such resignation/ termination. In case of retirement of an employee, all
vested Options as on the date of retirement can be exercised by the Option grantee within 6 (Six) months
from the date of Retirement, and all the unvested Options can be exercised within a period of 6 (Six) months
from the date of retirement or vesting, whichever is later.
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s) Terms & conditions for buyback, if any, of specified securities/ Options covered granted
under the Scheme:

Subject to the provisions of the then prevailing applicable laws, the Committee shall determine the
procedure for buy-back of Options granted under the Scheme if to be undertaken at any time by the
Company, and the applicable terms and conditions thereof.

t) Statement to the effect that the Company shall confirm to the accounting policies prescribed
in Regulation 15:

The Company shall comply with the disclosure and the accounting policies prescribed as per prevailing
accounting guidelines and upon listing of securities of the Company, the Company shall comply with the
accounting policies and disclosure requirements as prescribed under Regulation 15 of the SEBI (SBEB &
SE) Regulations).

u) Certificate of Auditors

The Board of Directors shall, at each Annual General Meeting, place before the Shareholders of the
Company, a certificate from the Secretarial Auditors of the Company, certifying that this ESOP 2024 has
been implemented in accordance with the SEBI (SBEB & SE) Regulations.

A copy of the existing scheme, would be available for inspection, by the Members without any fee, at the
registered office of the Company during normal business hours on any working day (except Saturday and
Sunday) till the date of the Annual General Meeting.

None of the Directors, Key Managerial Personnel and/or their relatives, is/are interested or concerned,
financially or otherwise in the said resolution except to the extent of their shareholding in the Company.

The Board recommends the resolutions set out at Item No. 6 of the accompanying Notice for approval of
the shareholders as special resolution.

For Laxmi Dental Limited

RAJESH Digitally signed by

RAJESH VRAJLAL

VRAJLAL  KkHAKHAR
Date: 2026.08.21

KHAKHAR ' 16:45:30 +0530'

Rajesh V. Khakhar
Whole-Time Director
DIN: 00679903

Date: August 21st, 2026
Place: Mumbai
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Disclosures with respect to Laxmi Dental Stock Option Scheme 2024 of the Company, pursuant to Regulation 14 of
the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, as
on March 31, 2025:

(A) Relevant disclosures in terms of the accounting standards prescribed by the Central Government in terms of
section 133 of the Companies Act, 2013 including the ‘Guidance note on accounting for employee share-based

payments’ issued in that regard from time to time

Members may refer to the audited financial statement prepared as per Indian Accounting Standard (Ind-AS) for the
year 2024-25.

(B) Diluted Earnings Per Share (EPS) pursuant to issue of shares on exercise of options calculated in accordance
with Ind-AS 33

Diluted EPS (after exceptional item) for the year ended March 31, 2025 is X 4.91 calculated in accordance with Ind-
AS 33 (Earnings per Share).

(C) Details related to Laxmi Dental Stock Option Scheme, 2024 (“ESOP 2024/ “Scheme”)

i) The description including terms and conditions of ESOP 2024 is summarized as under

a) | Date of shareholder’s approval Original Approval: August 16, 2024
b) | Total number of options approved | 5,00,000 options
under ESOP 2024
¢) | Vesting requirement The Vesting Period shall not be less than 1 (one) year from the

Grant Date and shall not exceed 4 (four) years or such other period
as may be decided.

d) | Exercise Price or pricing formula The Exercise Price per Option shall be decided by the Board and
shall not be less than the face value and not more than the Fair
Market Value of the Shares of the Company as on date of Grant
of such Option.

Options have been granted at an exercise price of X 2/- per option.
Market Price means the latest available closing price on the stock
exchange in India, having highest trading volume in the Equity
Shares of the Company, on which the Equity Shares of the
Company are listed on the Relevant Date.

e) | Maximum term of options granted The Exercise Period in respect of a Vested Option shall be subject
to a maximum period of 4 (four) years commencing from the date
of Vesting of Options, or such other shorter period as may be
prescribed by the Board at from the time of Grant.

f) Source of shares (Primary, | Primary

secondary or combination)
g) | Variation in terms of options There has been no variation in terms of options.
ii) | Option movement during the year




1L

LAXMI DENTAL LIMITED

formerly known as Laxmi Dental Export Private Limited
Registered Office: 103, Akruti Arcade, Opposite A H Wadia High School, Near Azad Nagar Metre Station, Andhen (West), Mumbai —400058.
Tel: 022 61437991 | Email: info@laxmidentalimited.com | Website: www.laxmidentalimited.com
CIN MNo: L51507MH2004PLC 147394 | GST No: 27TAABCLO00TATZL

a) | Number of options outstanding at the | 0
beginning of the year
b) | Number of options granted during | 3,51,672
the year
¢) | Number of options forfeited / lapsed | -
during the year
d) | Number of options vested during the | -
year
e) | Number of options exercised during | -
the year
f) Number of shares arising as a result | -
of exercise of options
g) | Money realized by exercise of options | -
(INR), if scheme is implemented
directly by the company

h) | Loan repaid by the Trust during the | Not Applicable
year from exercise price received
i) Number of options outstanding at the | 3,51,672
end of the year
Number of options exercisable at the | -
end of the year
iii) | Employee wise details of options granted during the year
Key managerial personnel and senior | Refer Annexure
managerial  personnel of the
Company; any other employee of the
Company who receives a grant in any
one year of options amounting to 5%
or more of options granted during
that year; and identified employees of
the Company who were granted
options, during any one year, equal to
or exceeding 1% of the issued capital
(excluding outstanding warrants and
conversions) of the Company at the
time of grant

iv) | Method used to account for options | The Company has adopted fair value method of accounting for
granted under ESOP 2024 options granted under ESOP 2024.

v) | Weighted-average exercise prices | The fair value at Grant Date is determined using “Black Scholes
and weighted-average fair values of | Model”. Members may refer to the audited financial statement for
options whose exercise price either | the year 2024-25 for further details.

equals or exceeds or is less than the
market price of the stock

vi) | A description of the method and
significant assumptions used during
the year to estimate the fair value of
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options including the following
information:

(a) the weighted-average values of
share price, exercise price, expected
volatility, expected option life,
expected dividends, the risk-free
interest rate and any other inputs to
the model;

(b) the method wused and the
assumptions made to incorporate the
effects of expected early exercise;

(¢c) how expected volatility was
determined, including an explanation
of the extent to which expected
volatility was based on historical
volatility; and

(d) whether and how any other
features of the options granted were
incorporated into the measurement
of fair value, such as a market
condition.

(D) Details related to Trust

i) General information
a) | Name of the Trust NA
b) | Details of the Trustee(s) NA
¢) | Amount of loan disbursed by | NA
company/ any company in the group,
during the year

d) | Amount of loan outstanding | NA
(repayable to company / any
company in the group) as at the end
of the year

e) Amount of loan, if any, taken from | NA
any other source for which company
/ any company in the group has
provided any security or

guarantee

f) Any other contribution made to the | NA
Trust during the year
ii) | Brief details of transactions in shares by the Trust
a) | Number of shares held at the | NA
beginning of the year
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b) | Number of shares acquired during | NA
the year through (i) primary issuance
(i) secondary acquisition, also as a
percentage of paid up equity capital
as at the end of the previous financial
year, along with information on
weighted average cost of acquisition
per share

c) Number of shares transferred to the | NA
employees / sold along with the
purpose thereof

d) | Number of shares held at the end of | NA
the year
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Annexure

Details as on March 31, 2025 of Senior Managerial personnel of the Company to whom options have been granted.

Sr. No. | Name Exercise Designation No. of options
Price granted
1. Sarfaraz Nasir Merchant | 2 Vice-President, Head of Operations of the | 7,850
domestic dental laboratory, laboratory
division
2. Arun Babu John 2 Vice President — Sales and Business | 22,015
Development
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Any other Employee who receives a grant in any one year of option amounting to 5 % or more of options granted
during that year

Sr. No. | Name Exercise Price | Designation No. of options
granted
1. Mitesh Kariya 2 Director & Associates 81,538
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Disclosures with respect to Laxmi Dental Stock Option Scheme 2024 of the Company, pursuant to Regulation 14 of
the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, as
on March 31, 2026:

(A) Relevant disclosures in terms of the accounting standards prescribed by the Central Government in terms of
section 133 of the Companies Act, 2013 including the ‘Guidance note on accounting for employee share-based

payments’ issued in that regard from time to time

Members may refer to the audited financial statement prepared as per Indian Accounting Standard (Ind-AS) for the
year 2025-26.

(B) Diluted Earnings Per Share (EPS) pursuant to issue of shares on exercise of options calculated in accordance
with Ind-AS 33

Diluted EPS (after exceptional item) for the year ended March 31, 2026 is X 3.51 calculated in accordance with Ind-
AS 33 (Earnings per Share).

(C) Details related to Laxmi Dental Stock Option Scheme, 2024 (“ESOP 2024/ “Scheme”)

i) The description including terms and conditions of ESOP 2024 is summarized as under
a) | Date of shareholder’s approval Original Approval: August 16, 2024

Ratification: May 17, 2025

Amendment: September 29, 2025

b) | Total number of options approved | 5,00,000 (Five Lakh) options

under ESOP 2024
¢) | Vesting requirement The Vesting Period shall not be less than 1 (one) year from the
Grant Date and shall not exceed 4 (four) years or such other period
as may be decided.

d) | Exercise Price or pricing formula The Exercise Price per Option shall be decided by the Board and
shall not be less than the face value and not more than the Fair
Market Value of the Shares of the Company as on date of Grant
of such Option.

The Options have been granted at an exercise price of X 2/- per
option. Market Price means the latest available closing price on
the stock exchange in India, having highest trading volume in the
Equity Shares of the Company, on which the Equity Shares of the
Company are listed on the Relevant Date.

e) | Maximum term of options granted The Exercise Period in respect of a Vested Option shall be subject
to a maximum period of 4 (four) years commencing from the date
of Vesting of Options, or such other shorter period as may be
prescribed by the Board at the time of Grant.

f) Source of shares (Primary, | Primary

secondary or combination)
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g) | Variation in terms of options There has been no variation in the terms of the Options already
granted under the Scheme. However, pursuant to the approval of
the shareholders dated September 29, 2025, the Scheme was
amended to provide greater flexibility in granting Options to
Employees, by permitting the Company to grant more than 50,000
(Fifty Thousand) Options to an Employee in aggregate, while
retaining the maximum annual limit of 50,000 (Fifty Thousand)
Options.

ii) | Option movement during the year
a) | Number of options outstanding at the | 3,51,672
beginning of the year
b) | Number of options granted during | -
the year
¢) | Number of options forfeited / lapsed | 44,788
during the year
d) | Number of options vested during the | 67,271
year
e) | Number of options exercised during | -
the year
f) Number of shares arising as a result | -
of exercise of options
g) | Money realized by exercise of options | -
(INR), if scheme is implemented
directly by the company

h) | Loan repaid by the Trust during the | Not Applicable
year from exercise price received
i) Number of options outstanding at the | 3,06,884
end of the year
Number of options exercisable at the | 67,271
end of the year
iii) | Employee wise details of options granted during the year

Key managerial personnel and senior | During the year, the Company had not granted any options.
managerial  personnel of the
Company; any other employee of the
Company who receives a grant in any
one year of options amounting to 5%
or more of options granted during
that year; and identified employees of
the Company who were granted
options, during any one year, equal to
or exceeding 1% of the issued capital
(excluding outstanding warrants and
conversions) of the Company at the
time of grant
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iv) | Method used to account for options | The Company has adopted fair value method of accounting for
granted under ESOP 2024 options granted under ESOP 2024.

v) | Weighted-average exercise prices | The fair value at Grant Date is determined using “Black Scholes
and weighted-average fair values of | Model”. Members may refer to the audited financial statement for
options whose exercise price either | the year 2025-26 for further details.

equals or exceeds or is less than the
market price of the stock

vi) | A description of the method and
significant assumptions used during
the year to estimate the fair value of
options including the following
information:

(a) the weighted-average values of
share price, exercise price, expected
volatility, expected option life,
expected dividends, the risk-free
interest rate and any other inputs to
the model;

(b) the method wused and the
assumptions made to incorporate the
effects of expected early exercise;

(¢c) how expected volatility was
determined, including an explanation
of the extent to which expected
volatility was based on historical
volatility; and

(d) whether and how any other
features of the options granted were
incorporated into the measurement
of fair value, such as a market
condition.

(D) Details related to Trust

i) General information
a) Name of the Trust NA
b) | Details of the Trustee(s) NA
¢) | Amount of loan disbursed by | NA
company / any company in the group,
during the year

d) | Amount of loan outstanding | NA
(repayable to company / any
company in the group) as at the end
of the year
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e) Amount of loan, if any, taken from | NA
any other source for which company
/ any company in the group has
provided any security or

guarantee

f) Any other contribution made to the | NA
Trust during the year
ii) | Brief details of transactions in shares by the Trust
a) | Number of shares held at the | NA
beginning of the year
b) | Number of shares acquired during | NA
the year through (i) primary issuance
(i) secondary acquisition, also as a
percentage of paid up equity capital
as at the end of the previous financial
year, along with information on
weighted average cost of acquisition
per share

c) Number of shares transferred to the | NA
employees / sold along with the
purpose thereof

d) | Number of shares held at the end of | NA
the year
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COMPLIANCE CERTIFICATE
[Pursuant to Regulation 13 of the Securities Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021]

To,
The Members,
Laxmi Dental Limited

We, M. Jawadwala & Co., Company Secretaries in Practice, were appointed as the Secretarial
Auditors of Laxmi Dental Limited (“the Company”), having CIN: L51507MH2004PLC147394 and
its registered office at Office No. 103, Akruti Arcade, J.P. Road, Opposite A.H. Wadia High School,
Andheri West, Mumbai — 400058 vide resolution passed at the meeting of the Board of Directors of the
Company held on March 21, 2025, to conduct Secretarial Audit for the financial year 31% March, 2025.
As Secretarial Auditors, pursuant to the requirements of the Regulation 13 of (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 (hereinafter referred to as "the Regulations"), the
Management of the Company has requested us to issue the required certificate with respect to the Laxmi
Dental Stock Option Scheme, 2024 (hereinafter referred to as the “ESOP 2024”/ “ ESOP Scheme”)

This certificate is issued pursuant to Regulation 13 of Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021 (hereinafter referred to as “the SBEBSE
Regulations®), for the year ended 31* March, 2025.

Management Responsibility:

It is the responsibility of the Management of the Company to implement the Scheme(s) including
designing, maintaining records and devising proper systems to ensure compliance with the provisions
of all applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Verification:

The Company has implemented the “ESOP Scheme” in accordance with the provisions of the
Companies Act, 2013, pursuant to the special resolution passed by the members at the Extra-Ordinary
General Meeting held on August 16, 2024. Further, upon listing of the Company with effect from
January 20, 2025, the Scheme was ratified by the shareholders, in compliance with Regulation 12 of
the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, through a resolution
passed by way of postal ballot on May 17, 2025.

For the purpose of verifying the compliance of the Regulations, we have examined the following:

1. Scheme(s) received from/furnished by the Company;
2. Articles of Association of the Company;
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3. Resolutions passed at the meeting of the Board of Directors;

4. Shareholders resolutions passed at the General Meeting(s) & through Postal Ballot;

5. Shareholders resolutions passed at the General Meeting(s)w. r. t. approval for implementing
the scheme through a trust; - Not Applicable

6. Shareholders resolution passed at General Meetings w.r.t variation in the scheme; - Not
Applicable

7. Minutes of the meetings of the Nomination and Remuneration Committee;

8. Details of trades in securities of the Company executed by the trust through which the schemes
are implemented; - Not Applicable

9. Detailed terms and conditions of the scheme as approvéd by Nomination and Remuneration
Committee;

10. Bank Statements towards application money received under the scheme(s); - Not Applicable

11. Valuation Report; - Not Applicable

12. Exercise Price / Pricing formula;

13. Statement filed with recognised Stock Exchange(s) in accordance with Regulation 10 of these
Regulations; - Not Applicable

14. Disclosure by the Board of Directors;

15. Relevant provisions of the Regulations, Companies Act, 2013 and Rules made thereunder;

16. Other relevant documents/ filings/ records/ information as sought and made available to us for
issuing this Certificate.

Certification:

In our opinion and to the best of our knowledge and according to the verifications as considered

necessary and explanations furnished to us by the Company and its Officers, we certify that the

Company has implemented the ESOP Scheme in accordance with the applicable provisions of the

Regulations and Resolution(s) passed by the members of the Company through postal ballot.
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Assumption & Limitation of Scope and Review:

1. Ensuring the authenticity of documents and information furnished is the responsibility of the
Board of Directors of the Company.

2. Our responsibility is to give certificate based upon our examination of relevant documents and
information. It is neither an audit nor an investigation.

3. This certificate is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the
Company.

4. This certificate is solely for your information and it is not to be used, circulated, quoted, or
otherwise referred to for any purpose other than for the Regulations.

Thanking You,

Yours Faithfully,
For M. Jawadwala & Co,
Company Secretaries

Date: August 29, 2025
Practicing Company Secretary Place: Mumbai
Membership No.: - A30840

C.P. No.: - 16191

UDIN: A030840G001114615

FRN: S2016MH383700

Peer Review Certificate No.: - 5317/2023
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COMPLIANCE CERTIFICATE

[Pursuant to Regulation 13 of the Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021]

To,
The Members,
Laxmi Dental Limited

We, M. Jawadwala & Co., Company Secretaries in Practice, were appointed as the Secretarial Auditors
of Laxmi Dental Limited (“the Company™), having CIN: L51507MH2004PLC147394 and registered
office at Office No. 103, Akruti Arcade, J.P. Road, Opposite A.H. Wadia High School, Andheri West,
Mumbai, Maharashtra, India, 400058 vide resolution passed by the Members of the Company at the
21st Annual General Meeting held on September 29, 2025, as recommended by the Board of Directors,
to conduct Secretarial Audit for a term of 5 (five) consecutive years commencing from 2025-26 to 2029-
30. Pursuant to the requirements of Regulation 13 of the Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021 (hereinafter referred to as “the
Regulations™), the Management of the Company has requested us, as Secretarial Auditors, to issue the
required certificate with respect to the Laxmi Dental Employee Stock Option Scheme 2024 (“ESOP
2024, the “Scheme” or the “ESOP Plan®).

This certificate is issued pursuant to Regulation 13 of the Regulations (also referred to as the “SBEB &
SE Regulations™), for the financial year ended March 31, 2026.

Management’s Responsibility:

It is the responsibility of the Management of the Company to implement the Scheme(s) including
designing, maintaining records and devising proper systems to ensure compliance with the provisions
of all applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Verification:

The Company has implemented the “ESOP Plan” in accordance with the SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 and the special resolutions passed by the members of the
Company, as detailed below:

1) Special resolution passed by the members at the Extra-Ordinary General Meeting held on August
16, 2024, approving the ‘Laxmi Dental Employee Stock Option Scheme 2024’ (“ESOP 2024™);

2) Special resolution passed by the members by way of Postal Ballot through remote e-voting, the
result of which was declared on May 20, 2025, ratifying and approving the ESOP 2024 and the
authority of the Board of Directors / Nomination and Remuneration Committee (acting as the
Compensation Committee) to create, offer, grant, issue and allot employee stock options
thereunder, within the meaning of Regulation 12 of the SBEB & SE Regulations, consequent to
the listing of the equity shares of the Company pursuant to the Initial Public Offer (“IPO”); and

FRN No. 52016MH383700, duly registered with The Institute of Companies Secretaries of India
Regd address: 1702, A2, Naman Regency, Mumbai — 400010, Handheld — 9769442614, Email Id: company_secretary@mjawadwala.com
C/o: 1901, Peninsula Business Park, Tower B, Lower Parel, Mumbai—400 013
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3) Special resolution passed by the members at the 21st Annual General Meeting held on September
29, 2025, approving amendments to the ESOP 2024 by way of variation of the Authority and
Ceiling Clause of the Scheme in terms of Regulation 7 of the SBEB & SE Regulations, which
amendments, as recorded in the said resolution, are not prejudicial to the interests of the existing
and future option grantees of the Company.

During the financial year ended March 31, 2026, the Company has not made any fresh grant of
employee stock options under the ESOP Plan, and the options outstanding as on March 31, 2026 pertain
to the grants made prior to the Initial Public Offer of the Company.

Further, as noted by the Board of Directors at its meeting held on March 26, 2026, an option grantee
surrendered 32,538 employee stock options granted under the ESOP Plan during the year under review.
The said employee stock options were accordingly cancelled and form part of the pool of options
available for future grants under the ESOP Plan, in accordance with the terms and conditions of the
Scheme and the SBEB & SE Regulations.

Further, as noted by the Board of Directors at its meeting held on August 11,2026, 12,250 stock options
granted under the ESOP Plan had lapsed on account of resignation/cessation of employment of grantees
as on March 31, 2026.

For the purpose of verifying the compliance of the Regulations, we have examined the following:

1) Scheme(s) received from/furnished by the Company;

2) Articles of Association of the Company;

3) Resolutions passed at the meeting of the Board of Directors;

4) Shareholders resolutions passed at the General Meeting(s) and through Postal Ballot;

5) Shareholders resolutions passed at the General Meeting(s) w.r.t. approval for implementing the
scheme through a trust; - Not Applicable

6) Shareholders resolutions passed at the General Meeting(s) w.r.t. variation in the scheme — special
resolution passed by the members at the 21st Annual General Meeting held on September 29, 2025
for amendment of the Authority and Ceiling Clause of the ESOP 2024,

7) Minutes of the meetings of the Nomination and Remuneration Committee;

8) Details of trades in securities of the Company executed by the trust through which the schemes are
implemented; - Not Applicable

9) Detailed terms and conditions of the scheme as approved by Nomination and Remuneration
Committee;

10) Bank Statements towards application money received under the scheme(s); - Not Applicable

11) Valuation Report; - Not Applicable

12) Exercise Price / Pricing formula;

13) Statement filed with recognised Stock Exchange(s) in accordance with Regulation 10 of these
Regulations; - Not Applicable

14) Disclosure by the Board of Directors;

15) Relevant provisions of the Regulations, Companies Act, 2013 and Rules made thereunder;

16) Other relevant documents/ filings/ records/ information as sought and made available to us for
issuing this Certificate.
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Certification:

In our opinion and to the best of our knowledge and according to the verifications as considered
necessary and explanations furnished to us by the Company and its Officers, we certify that the
Company has implemented the ESOP Plan in accordance with the applicable provisions of the
Regulations and Resolution(s) of the Company passed in the General Meeting(s) and by way of Postal
Ballot. We further certify that no fresh employee stock options have been granted under the ESOP Plan
during the financial year ended March 31, 2026, and that the amendments carried out in the ESOP 2024
during the year under review have been approved by the members of the Company by way of a special
resolution in accordance with Regulation 7 of the Regulations and are not prejudicial to the interests of
the option grantees.

This certificate is issued for placing before the members of the Company at the ensuing Annual General
Meeting, in terms of Regulation 13 of the Regulations.

Assumption & Limitation of Scope and Review:

1. Ensuring the authenticity of documents and information furnished is the responsibility of the
Board of Directors of the Company.

2. Our responsibility is to give certificate based upon our examination of relevant documents and
information. It is neither an audit nor an investigation.

3. This certificate is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the
Company.

4, This certificate is solely for your information and it is not to be used, circulated, quoted, or
otherwise referred to for any purpose other than for compliance with the Regulations.

Thanking you,
Yours faithfully,

For M. Jawadwala & Co.

Company Secretaries '
- / I\\ ol \“- -

Y/
Wl Jawadwala W\M Date: 27 August 2026

actising Company Secretary Place: Mumbai
Menibership No.: - A30840
C.P. No.: - 16191
UDIN: A030840H001259122
FRN: S2016MH383700
Peer Review Certificate No.: - 5317/2023
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