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BSE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor, Plot No. C-1, G
Dalal Street, Mumbai 400 001 Block, Bandra Kurla Complex, Bandra

(East), Mumbai - 400 051

Scrip Code: 542752 Symbol: AFFLE

Dear Sir/ Madam,
Sub: Submission of Affle (India) Limited Employees’ Welfare Trust Deed

Pursuant to Regulation 3(3) of SEBI (Share Based Employee Benefits and Sweat Equity) Regulations,
2021, the duly executed Affle (India) Limited Employees’ Welfare Trust Deed is submitted herewith.

Please note that the Affle (India) Limited Employee Stock Option Scheme — 2021 was approved by the
Board of Directors at its meeting held on August 7, 2021 and the shareholders at the Annual General
Meeting held on September 23, 2021.

Thanking you,

Yours Faithfully,
For Affle (India) Limited

y .‘ |
Parmita Chbudhury
Company Secretary & Compliance Officer
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Date 28/10/2021-13:17:46 | Form ID 25.1

Department  Inspector General Of Registration

Payer Details

Stamp Duty
Type of Payment Registration Fee

TAX ID / TAN (If Any)

PAN No.(If Applicable)

Office Name BDR17__JT SUB REGISTRAR ANDHERI 6

Full Name

Location MUMBAI

AFFLE INDIALTD

Year 2021-2022 One Time

Flat/Block No.

Account Head Details

Amount In Rs. Premises/Building

0030045501 Stamp Duty

500.00 | Road/Street

0030063301 Registration Fee

1000.00 | Area/Locality

Town/City/District

MUMBAI

PIN

Remarks (If Any)

SecondParlyName=AXIS TRUSTEE SERVICES LTD~

JdT-99/

Amountin |One Tq

Total

1,500.00 | Words

Payment Details

BANK OF INDIA

FOR USE IN RECEIVING BANK

Cheque-DD Details

Bank CIN | Ref. No.

02202292021102805759| 122120235

Cheque/DD No.

Bank Date | RBI Date

28/10/2021-13:17:46 Not Verified with RBI

Name of Bank

Bank-Branch
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Name of Branch

Scroll No. , Date
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Cepartment  Inspector General Of Registration Payer Details

Stamp Duty TAX D/ TAN (If Any)
Type of Payment Registraticn Fee

PAN No.(If Applicable)

Office Name  BDR17__JT SUB REGISTRAR ANDHERI 6 Full Name AFFLE INDIA LTD
Location MUMBAI

Year 2021-2022 Ore Time Flat/Block No. -

K Account Head Detzils Amaunt In Rs. | Premises/Building

TJDSOO455LD1 Stamp Duty 500.00 | Road/Street

724030063301 Registration Fea 1000.00 | Area/Locality MUMBAI

Town/City/District

PIN 4 0|0 0 ]5 9

Remarks (If Any)

SecondPartyName=AXIS TRUSTEE SERVICES LTD~
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- -
E ‘:""‘tﬁi
’ wr e 58k e 3 lsa
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"‘luwﬂ
Payment Details BANK OF INDIA FOR USE IN RECEIVING BANK
Cheque-DD Details Bank CIN | Ref. No. 02202292021102805759| 122120235
Cheque/DD No. Bank Date |RBI Date |28/10/2021-13:17:46 Not Verified with RBI
Name of Bank Bank-Branch BANK OF INDIA
“ame of Branch Scroll No. , Date Not Verified with Scroll

Department D Mobile No. : 9820150398
NOTE:- This challan is valid for document to be registered in Sub Registrar office only. Not valid for unregistered document.
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Challan Defaced Details

. No. Remarls Defacement No. Defacement Date Userld Defacement Amount
1 (i5)-513-12189 0003347982202122 28/10/2021-16:23:03 500.00
2 (i5)-513-12189 0003847983202122 28/10/2021-16:23:03 1000.00
-------- =1 Total Defacement Amoug}‘ 1,500.00




@l ocument IH andling Chai’ges
\.,.' Inspecior General of Registration & Stamps

Receipt of Document Handling Charges

PRN 2810202111454 ReceiptDate  28/10/2021

Received from AFFLE INDIA LTI, Mobile number 0000000000, an amount of
Rs.640/-, towards Document Handling Charges for the Document to be registered on
Document Nc. 12189 dated 28/10/2021 at the Sub Registrar office Joint S.R. Andheri

6 of the District Mumbai Sub-urbzan District. L
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Bank Name RK|D Payment Date  28/10/2021
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TRUST DEED
OF
AFFLE (INDIA) LIMITED EMPLOYEES’ WELFARE TRUST

THIS DEED OF TRUST is dated and effective from October 28, 2021

BY AND BETWEEN

Affle (India) Limited, a Companyincorporated under the Companies Act, 1956 and having its registered
office at 102, Wellington Business Park-I, Off Andheri Kurla Road, Marol, Andheri (East), Mumbai —
400059, Maharashtra (hereinafter referred to as "Affle" which expression shall, wherever the context so
requires or admits of be deemed to include the successors and assigns) of the FIRST PART

AND

Axis Trustee Services Limited, a Company incorporated under the Companies Act, 1956 and having its
registered office at Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg, Worli,
Mumbai, 400025, Maharashtra which expression shall wherever the context requires of admits, be
deemed to include the survivor and/or survivors of them, their Successors and other trustees or trustee for
the time being of these presents whether original or substituted) of the SECOND PART

In this Deed, a al -

a) Affle shall be referred to as the 'Settlor' or 'Company’. q \9/

b) Parties of the second part shall be referred to as 'Trustee'.

L€ 2,

WHEREAS 929 5 5

A) Affle is engaged in the business of mobile advertising. R0 R9

B) Affle and its Holding and subsidiary companies (present & future) from time to time may employ
persons in India and abroad;

C) Affle is desirous of creating separately one or more stock option Scheme(s) for the benefit of such
person or persons as are or would be in the employment including whole-time directors of the
Company and/or in any of its Holding Company or its subsidiaries (present & future) in respect of
securities of the Company, as the Company may deem fit on terms and conditions as may be
decided from time to time;

D) By the resolution passed by the Board of Director at the Board meeting of Affle held on August
7, 2021and the shareholdersat the Annual General Meeting held on September 23, 2021 have
given consent to the formulation of Affle (India) Limited Employee Stock Option Scheme — 2021
for its Employees as defined under SEBI (Share Based Employee Benefits) Regulations, 2014 as
amended from time to time;

E) At the request of the Settlor, the Trustee has consented to act as the Trustee of these presents, as
is testified by their executing these presents;

F)

Affle (India) Limited Employees’ Welfare Trust shall be an IRREVOCABLE TRUST from the
effective date of the trust deed.

NOW THIS DEED WITNESSETH THAT IN ORDER TO EFFECTUATE THE SETTLORS'
DESIRE AND FOR DIVERSE GOOD AND LAWFUL CONSIDERATIO

MOVING, THE SETTLOR DIRECT AND IT IS HEREBY AGREED
FOLLOWS:

1.0 DEFINITIONS AND INTERPRETATION

In this Deed unless the context otherwise requires, the following expression( %eﬂ]‘g have g

assigned to them respectively hereunder viz. \t_r, Q_?éy

(a) "Applicable Law" means any law, rule, regulation, order, direction, é\lﬁ‘ﬂ line, advice;—;and/
notification issued by any Regulatory Agency in India / applicable Ove:rsne:as%%e‘é‘t‘ﬂ21;15’@5&&?l \goriCy
where employees including whole-time directors of Affle and/or its holding and / or subsidiary
companies covered under the Scheme may reside.




(b) "Beneficiary" means a person including an employee admitted to the benefits of a Scheme and
includes where the context so requires, heirs, executors and administrators of a deceased

employee.
(c) "Board" means the Board of Directors for the time being of Affle.
(d) "Compensation Committee" means the Nomination & Remuneration Committee of Directors as

nominated by the Board for administration and superintendence of the Scheme as per the

provisions of SEBI (Share Based Employee Benefits) Regulations, 2014 and any further
modifications thereto.

(e) "Holding Company" means a holding Company as defined under the Companies Act, 2013.

® "Regulatory Agency" means Government of India or of any State or any instrumentality of a

Government, Municipal and other local authority and includes Reserve Bank of India, Securities
and Exchange Board of India, Stock Exchange etc.

(g) "Scheme" means Affle (India) Limited Employee Stock Option Scheme — 2021.

ecur, ties" means a Share, bond, debenture or any other security including any
d&] DRs, ADRs or GDRs issued by Affle.

?20? - "S Jbsic}ﬁary' r%eil\s 7

Q O(Q 9 -;'Tfust" means trust 1reated by these presents under the name and style of Affle (India) Limited
Employees’ Welfarel Trust and established under the provisions of Indian Trusts Act, 1882
including any statutory modification or re-enactment thereof.

subsidiary as defined under the Companies Act, 2013.

()] "Trust Fund" means the initial corpus and Trust Property of the Scheme referred to collectively.

(m) "Trust Property" means a part of the Initial Corpus allocated to a Scheme and all properties and
assets pertaining to that Scheme.

2.0 CONSTITUTION OF THE TRUST

2.1 The name of the Trust shall be “Affle (India) Limited Employees’ Welfare Trust" and the

registered office of the Trust shall be situated at The Ruby, 2nd Floor, SW, 29 Senapati Bapat
Marg, Dadar West, Mumbai — 400 028.

2.2 Object of the Trust: The Trust has been established by the Settlor with the object of implementing
and administering the Scheme. The Trust shall be created for the following purposes to be

undertaken in accordance with the terms of the Scheme and Applicable Law and subject to the
instructions of the Committee from time to time:

! The Settlor hereby settles upon the Trust a sum of Rs.10,000 (Rupees Ten Thousand
ds"initial contribution towards the Trust. Such initial contribution shall be utilized only to
¢ trust expenses and shall not be distributed to any Beneficiary. The Settlor shall provide

such additional funds, as may be required, such that the Trust Fund is sufficient to meet the trust
expenses.

3.0 SCHEME

3.1 The Board of Affle has framed the Scheme for the benefit of employees to participate in the stock

ownership of the Company subject to the conditions mentioned in the Scheme, approval of

Compensation Committee of Affle, and provisions of the Applicable Law. The Schemes so made
hereunder shall form an integral part of the Trust hereby constituted and established.

2 «@?




3.2

3.3

4.0

4.1

On exercise

a)

b)

The Scheme, inter alia, provides grant of stock options by Affle, from time to time to such
employees of Affle, and/or its holding (if any, in future) and subsidiary companies as may be
approved by the Nomination and Remuneration Committee of Affle. The grant of stock options to
employees of its holding (if any, in future) and/or subsidiary companies shall be based upon
recommendation of the Nomination and Remuneration Committee and / or the Board of Directors

stock options on payment of exercise price and apply to the Trust for shares of Affle, in terms of
the Scheme. The Trust shall subscribe and/or purchase shares of Affle, from the initial corpus,
loan to be provided by the companies and other trust funds held by the Trust from time to time for
administering the Scheme. On realisation of the exercise price, the Trust shall transfer shares of

Affle held by the Trust to the employee in terms of the Scheme.

Affle and its holding (if any, in future) and subsidiaries may from time to time provide loan, with
or without interest, to the Trust to subscribe and / or purchase shares of Affle,

for administering
the Scheme for the benefit of employees of the respective Compafy.

dT-919/

ADMINISTRATION OF THE TRUST

The Trust shall be administered by the Trustee as set out hereund er:c)_ ;9 C %_’ 31

R0R9
Once the Options are vested upon the Beneficiary (as defined in The Sg

satisfaction of conditions as mentioned in the Scheme, as and when he desires to exercise the

Options, the Beneficiary shall intimate the Trust of his intention to exercise the option under the
Scheme by a letter of intimation as stated therein.

Trust shall subscribe to the shares of Settlor on behalf of the Beneficia

ry as per his eligibility and
in accordance with manner set out in this Deed.

Post allotment

a)

b)

d)

g)

Trust to hold the shares for and on b

ehalf of the Beneficiary, until it receives a letter from
Beneficiary to sell such shares.

Within 15 days from completion of 1 year from the date of allotment of shares, the Trust shall
transfer such number of shares, as may be required. The proceeds from such transfer of shares

shall be utilized for repayment of loan from the Settlor towards payment of Exercise Price of
Options.

Upon receipt of letter for transfer of shares, the Trust shall transfer the shares on the stock
exchange within 15 days of receipt of letter. The Trust shall not make any off-market transfer of
Shares, except as permitted under the SEBI (Share Based Employee Benefits) Regulations, 2014.

The proceeds from such transfer of shares would be credited to the bank accountaf
Beneficiary after withholding necessary taxes under the Applicable Law and the
employee in the trust expense. Where the request for transfer of shares is before/

year from the date of allotment of shares, the Trust shall retain the Exercise /£
Trust on the exercise of Options. ‘

Upon termination of employment of the employee with the Settlor or itd

employee shall provide the details of the demat account to the Trust within 9 gt
termination of employment. %

AN -

; \f AN IS
Where the employee provides the details of the demat account, the Trust shall tran ep‘suc!}r
number of shares, as may be required, on the stock exchange. The proceeds from transfer of such
shares shall be utilized for applicable taxes under the Applicable Law, the Exercise Price paid by
the Trust on exercise of the Options, where the termination of employment is within 1 year from
the date of allotment of shares to the Trust and the share of the employees in the trust expense as
provided in Clause12.2 of this Deed. The balance shares shall be transferred to the demat account

of the Beneficiary in an off-market transfer as permitted under the SEBI (Share Based Employee
Benefits) Regulations, 2015.

Where the Beneficiary does not provide the details of the demat account within 30 days, the Trust

shall transfer the shares on the stock exchange within 5 days from the completion of 30 days from
the date of termination of employment.

et
o) LA Y




h) The proceeds from such transfer of shares would be credited to the bank account of the
Beneficiary after withholding necessary taxes under the Applicable Law, retaining the Exercise

Price paid by the Trust on exercise of the Options and the share of the employees in the trust
expense.

4.2 Loan from the Settlor - The Settlor has agreed to provide loan to the Trust as may be required by
the Trust from time to time for exercise of options by the Beneficiaries equivalent to an amount
of Exercise Price as determined under the Scheme or to meet any trust expenses, as required.

43 To repay the loan provided for exercise of options, the Trust shall transfer such number of shares,
as may be required, within 15 days from completion of 1 year from the date of allotment of shares
to the Trust. The proceeds from such transfer of shares shall be utilized for repayment of loan.

5.0 BENEFICIARY

5.1 Each Beneficiary shall become a holder of Beneficial Interests in the Trust Fund, except the
Settlor Contribution.

3.2 Beneficial Interest shall be the specific, identifiable and determinate interest of Beneficiary in the
Trust parficularly ascertainable in the manner provided in the definition. The Trustee
mha 1‘&. ntain separpte accounts or other necessary documents as may be required in respect of

L=t

track their entitlements, such that the Beneficiary and their Beneficial
ate at all points in time.

Interests ér determih

2.3 Ekcept as pgovided ih this Deed, no Beneficiary shall be entitled to claim any right or interest in

the-Fru Ypecific part or share of the Trust Fund.
R0R9
Scdh Other—thamexercising their rights and powers specifically provided for in this Deed, the

Beneficiary shall have no part in the management or control of the Trust and shall have no
authority or right to act on behalf of the Trust in connection with any matter.

3.5 A Beneficiary shall only be entitled to benefits under the Trust so long as the Beneficiary
continues to be an employee holding a salaried office or employment with theSettlor or its
Subsidiaries or such other conditions as may be provided in the Scheme. Upon termination of the
employment of the employee with the Settlor or its Subsidiaries, the Trust shall transfer the
corresponding shares held for the benefit of such employee as provided this Deed.

5.6 Provided that nothing contained in this Deed shall be deemed to restrict in any way the right of
the Settlor to terminate the office or employment of a Beneficiary and no expression of intention

on the part of the Settlor herein contained shall create for the benefit of a Beneficiary any legal
obligations or impose any liability on the Settlor.

5.7 Beneficiary of Settlor Contribution shall be entitled to benefits under Trust, only upontermination
of the Trust in the manner provided in Clause24of this Deed.

6. TRUSTEE

6.1 Axis TrusteeServices Limited shall be the Trustee of the Trust.

\ m—ﬁ" v b 2P .

;{:.\'_% ¢ @é.tf {o,\é\%{ﬁ@% eeting: Notice of every meeting of the Board shall be delivered or sent by post, hand

N \,v\_,d-e‘@ or email to each of member of the Board ofthe Trustat least three clear days prior to the
N R afg.

hice Non-receipt of notice shall not invalidate the proceedings of a meeting of the Board, as
7 the case may be.

6.5 Quorum: The quorum for a meeting of the Board in case of individuals shall be the higher of 1/

3rd of the total Trustees or two and in case of corporate Trustee, the quorum shall be one Trustee,
as the case may be, present at the meeting.




6.6

6.7

6.8

6.9

6.10

7.0

7.1

8.0

8.1

9.0

9.1

10.0

10.1

11.0

11.1

12.0

2.1

Decision by majority: Save as elsewhere in this Deed provided to the contrary,
which arise at any meeting of the Board shall be decided by majority of votes of
present at the meeting and in case of equality of votes, the chairman shall cast his cas

all questions
the Trustees
ting vote.

Resolution: A resolution in writing circulated among all the Trustee and approved and signed by
a majority or as the case may be, all of them shall be as valid and effectual as if it has been passed
at a meeting of the Trustee duly called and convened.

Procedure for conduct of meetings: Save and except as provided herein, the Board shall regulate
the proceedings and conduct of is meetings as the Board deems fit.

Minutes of meeting: The Trustee shall cause proper minutes of every meeting of the
Trusteethereof to be kept and entered in a book kept for the purpose and such minutes if

purported to be signed by the chairman of the meeting or next succeeding meeting shall be prima
facie evidence of the matters recorded therein.

Bona Fide acts valid: All acts done bona fide by the Trustee thereqf-she
shall afterwards be discovered that there was some defect in the appointi@er
Trustees, acting as aforesaid or they or any of them were disqualifred-frem.z

had become vacant, be as valid as if such Trustee or Trustees had
qualified to act.

RO

standing that it

DIRECTIONS AS TO THE TRUST PROPERTY

Without prejudice to the generality of the provisions of the Frust~Deed 2
comprising the Trust Fund shall be held by Trustee upon the Trust for the Beneficiaries or actz
of beneficiaries under a Scheme by and upon the terms and conditions including holding, disposal

and distribution of the Trust Property in respect of which the Scheme shall have been made as
provided in that Scheme.

DEALING OF SECURITIES

In the event the Trustee is possessed of equity shares or such other securities of Affle, under the

Scheme, the Trustee may deal with the same for the benefit of Beneficiaries as indicated under
that Scheme.

DEPOSIT OF SURPLUS MONIES

Any monies at any time held by the Trustee and not immediately required for the purposes of his
Deed shall be placed on deposit with or lent to any bank or any other person with or without
Security and carrying no interest or such interest as shall be provided in the Scheme, and in the

absence of any provisions therefor in any Scheme, on such terms as the Trustee may consider
appropriate.

APPLICATION BYTRUSTEE

The Trustee shall acquire in their own name on behalf of the Trust one or more securities for the
Beneficiaries and hold the same upon the Trust herein contained and as per theprovisions_of the
Scheme made by Affle, the securities of which are to be so acquired.

POWER OF AFFLE

Affle may at any time by resolution of its Board of Directors make, &
terms of its Scheme in any respect as it thinks fit.

L D o
ADMINISTRATION OF TRUST %\ oy 151_(@‘(‘
Records: The Trustee shall keep and maintain true and complete recordSUREARINS eligible

Beneficiary, distributions made to such eligible Beneficiary and other matterswith ‘respect to the
operation and execution of the Trust and application of the Trust Fund.

Fee: The Trustee shall be paid the fee as per Fee Letter Ref No. ATSL/C0O/2021-2022/273 dated
October 6, 2021 issued by the Trustee plus applicable service tax to the Trustee.

In case of Trustee is not paid the fee, the Trustee shall be paid an interest on the overdue amounts
at the rate as applicable under the under the Micro, Small and Medium Enterprises Development
Act, 2006, as amended from time to time, until the actual dite,




122 Expenses: All Trust expenses shall be paid out of the Trust Property determined by the Trustee to

be available for such purpose. The Trustee shall be paid out or reimbursed out of the Trust Fund
the following expenses:

a) all expenses incurred in the execution of the Trust and for the realization, preservation or

benefit of the investments and assets comprising the Trust Fund and for the protection of
the interests of the Beneficiary;

b) all legal expenses in connection with any legal proceedings by or against the Trust or
concerning the affairs of the Trust including professional fees of any legal adviser;

c) all legal and statutory expenses incurred in the operation or execution of the Trust
including all duties and other levies or charges;

d) audit, accounting, tax preparation, legal, book-keeping, professional, consulting and other
third-party fees and expenses;

e) fees incurred in connection with the maintenance of agents or administrators or bank or
custodian accounts;

) all expenses for acquisition or subscription to the shares, to be held by the Trust on behalf
dei-99
929 (€

123 The ¢xpenses

transfer of shares and other filings to be performed under the Applicable
32

the Trust will be borne as below:

Q o) Q 9a) All initial experfses in relation to formation and one-time registration of the trust will be
tlor.
b) Any expense in relation to operations of the Trust like audit fees, statutory filings will be

borne by the Trust and determined by the Trustee from time to time.

c) Any expense which is incurred in relation to holding or transfer of shares on maintenance
or trading of the account shall be borne by the Beneficiaries in the rat io of Beneficial

Interest as determined at the end of therelevant financial year in which such expense has
been incurred.

d) Any expense which is incurred in relation to remittance of funds as requested by the
employee shall be borne by the employee who has requested such transfer of shares,

e) The expenses to be borne by the employees shall be adjusted from the amount to be
remitted to the employees, as provided in this Deed.

12.4  Tax liability: The tax liability arising on account of vesting or exercise of Options and transfer of
shares shall be of the Beneficiary only.

13.00 ACCOUNTS AND RECORDS

rustee shall make arrangements with Affle whereby Affle will on behalf of the Trustee

nd keep all necessary accounts and records including the accounts of all records,

.{ other documents of each of its respective beneficiaries in connection with the trusts
and generally carry out all administrative work in connection therewith.

E I ) -_3. *) H
o .:- X =~ 4
e

e\ Wy e

%ﬁﬁﬁlﬁﬁ - accurately prepare and keep the accounts, records, transfers and documents and carry

: BURBN(B thé-Work mentioned in the last preceding Clause hereof and will make available to the Trustee

ull facilities and information to en
trusts of this Deed;

ovenants with the Trustee that it shall:

sure that full compliance is made with the provisions of the

b) it will supply to the Trustee all such information as th

e Trustee may reasonably require for the
purposes of the trusts of this Deed;

6 1\



d)

15.0

15.1

16.0

l6.1

b)

g)

h)

i)
k)

D)

shall pay all costs and expenses whatsoever in administering the trusts of this Deed in respect of
its Scheme; and

indemnify the Trustee and keep them indemnified against all claims and demands whatsoever that
may arise out of or in connection with the trusts of this Deed in respect of its Scheme provided

that the Trustee shall always have a right to be indemnified out of Trust assets to extent the
Trustee is not indemnified,

TRUSTEE TO CARRY OUT DIRECTIONS

The Trustee shall comply with and carry out all such directions as may be given to them by
Compensation Committee of Affle, from time to time in relation to and matter with respect to
which Affle haspower under this Trust Deed or under a Scheme made by it to direct, determine or
decide. Every such direction or decision shall be notified to the Trustee in writing signed by any
of the Directors or other person or persons authorized in this behalf by Affle, and any such

notification as aforesaid shall be a complete protection to the Trustee in respect of any matter
therein referred to.

The Trustee shall be liable only for losses and liabilities occasi
negligence, willful default and fraud as may be determined by a Court of Compet

Ll e
POWERS/DUTIES OF TRUSTEE ‘)2-9('

The Trustee shall have the following powers and directions: BO Q 9

Full power and discretion to agree with the companies on all matters relating to the operation and
administration of the trusts of this Deed and no person claiming any interest under such trusts
shall be entitled to question the legality and correctness of any arrangement or agreement made
between the companies and the Trustee in relation to such operation and administration.

The Trustee in whose name any securities are at any time registered shall, appoint an attorney or

attorneys for the purpose of executing for them or on their behalf any transfers of any such

security for the purposes of the trusts of this Deed and may with such authority revoke such
appointments and make new appointments;

By resolution authorise the manner in which cheques and other documents shall be signed and
endorsed on their behalf;

To appoint, suspend, punish or dismiss the salaried employees of the Trust;

To provide for benefits for the salaried employees of the Trust, if deemed necessary;
To hear and deal with complaints pertaining to the affairs of the Trust;

To hold and administer the properties and monies and pay all costs, charges and expenses in any

way incurred by the Trust, and to have custody of the records, documents, papers etc. of the
Trust, and to examine and check the accounts and other records of the Trust;

To open accounts with any bank and to pay money into and draw money from

i" el Y
from time to time as they may deem fit and to appoint a person or persons to 4fé
accounts;

To acquire Securities of Affle (by subscription or otherwise);
To accept contribution from any person for the purpbses of the Trust;

From time to time appoint with or without remuneration (as may be detexfhine

secretaries, clerks and other employees as may be deemed expedient for carrying-
and purposes of the Trust;

To make, vary or rescind rules and orders, if any, for the administration of the objects of the Trust
in accordance with the Applicable Law and the management, control and maintenance of all

properties, moneys, documents and books of account pertaining to the Trust and for the conduct
of the affairs of the Trust;

To appoint any person or persons (whether incorporated or not) to accept and hold in trust for the

Trust any property belonging to the Trust or in which it is or for any other purpose and
to accept and do all such acts and things as may be requj iati




n) To borrow or raise money by way of loan, deposit or otherwise for the purpose of the Trust for
any Scheme and on such terms and conditions including as to with or without interest and with or
without security as the Trustee may consider appropriate;

0) To mortgage, charge, pledge or otherwise encumber any property to or in favour of any person as
security for loan availed for the Trust or guarantees or any other obligation assumed by the Trust;

p) To appoint any person or persons to be the attorney or attorneys of the Trust for such purposes

and with such powers, authorities and discretions and for such period and subject to such
conditions as the Trustee may from time to time think fit;

q) To enter into all such negotiations and contracts and rescind and vary all such contracts and
execute all acts, deeds and things in the name and / or on behalf of the Trust as the Trustee may

consider expedient for or in relation to any of the objects or otherwise for the purposes of the
Trust;

r) To authorize any person or persons, to sign and execute all contracts, agreements, documents,

instruments, deeds and papers whatsoever relating to the administration and affairs of the Trust or
any other matter in which the Trust is interested;

s) To institute, conduct, defend, compound or abandon any legal proceedings by or against the Trust
or its officers or otherwiseconcerning the affairs of the Trust and also to compound and allow
time for payment or satisfaction of any dues or of any demand by or against the Trust;

bt A LT Ty T Y

t) w:r&y@f any claimfor demand by or against the Trust to arbitration and observe and perform the

9%
5 ;)_?ube/ o make al

¥) 0.2ppoing mittee or sub-committees consisting of such members of their body as they

q O Q q deem fit for such urposes as may be considered necessary with or without powers to co-opt
members: and

| paymepts from the trust fund for carrying out the objects of the Trust:

w) Generally, to delegate the powers and

authority vested in the Trustee to any person, firm,
Company or fluctuating body of persons.

X) The Trustee shall act in the interest of employees who are beneficiaries of the Trust and subject to
provisions of the SEBI (Share Based Employee Benefits) Regulations, 2014, it shall not act in

any manner or include any provisions in the trust deed that will be detrimental to the interest of
the beneficiaries.

Y) The Trustee shall not exercise voting power in respect of shares held by the Trust

162 Powers and authorities set out hereinabove may be exercised jointly by any two authorised
representatives of the Trustee appointed vide resolution of the Board of Directors of the Trustee.

The Trustee may by a resolution as aforesaid, authorize its authorized representatives to exercise

such powers and authorities as may be required for its day to day management, administration

.. ANd affairs of the Trust and without prejudice to the generality and in particular the Trustee may
3 - e and deliver any deeds, documents, writings and pleading in the
law, to engage any lawyer or counsel, professional advisors and any expertise required

inistration of the Trust and such other powers and authorities as may be considered
i from time to time.

ILLTY OF TRUSTEE

dfee shall be chargeable only for such properties, monies and securities as it shall
. Jespstiively actually receive notwithstanding its respectively signing any receipt for the sake of
SUBpRp N B0 b¥drmity and shall be answerable and accountable only for their its
- ‘neglects or defaults and not for those of any banker, broker, auction
whom or into whose hands any Trust Property,
for the insufficiency or deficiency of any secu
happen through their own willful default respe
and discharge out of the Trust Fund all cos
execution of the Trust or powers of these pre
funds or otherwise incur any personal fi
satisfaction, _

respective acts, receipts,
eer or other person with
monies or securities may be deposited or kept nor
rities nor for any other loss unless the same shall
ctively and the Trustee may reimburse itself or pay
ts, charges and expenses incurred in or about the
sents. The Trustee shall not be liable to risk its own
nancial liability unless the Trustee is indemnified to its
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18.0 AUDIT OF THE TRUST

18.1  The Trustee shall cause to be kept minutes of their
and accounts and shall submit their accounts to an
nominated in that behalf by Affle, and as soon as
audit deliver copies of the audited accounts to Affle.

proceedings and decisions and proper records
nual or more frequent audits by some auditor
and conveniently as may be, after each such

19.0 PROFESSIONAL CHARGES OF TRUSTEE

19.1  Any authorized representative, appointed for the purpose of acting on behalf of the Trustee under
this Deed, being a solicitor, advocate, accountant, broker or other person engaged in any

d to be paid all usual professional or proper charges for

200 TERM OF APPOINTMENT OF TRUSTEE

20.1  Trustee shall hold office, unless he ceases to hold the same either by his resignation, removal by
the Settlor or determination of the office by virtue of the provisions of the trust deed.

21.0 APPOINTMENT OF TRUSTEE

21.1  Ifthe Trustee hereby appointed or any future Trustee shall become bankrupt or insolvent or desire
to be discharged or refuse or become unfit or incapable to act, then

22.0 REMOVAL OF TRUSTEE : 9 @/
22.1  The Settlor may at any time by resolution of the Board:
929 | 92 [32-
a) remove the office ofTrustee;
b) accept the resignation of theTrustee; and R0 %4 9
c) appoint new Trustee. =

222 A Trustee appointed for a specified period shall automatically vacate office at the end of such
period unless appointed for a further period before the said date of vacation.

23.0  EXCLUSION OF TRUSTS UNTIL MONIES PAID

23.1  Notwithstanding anything to the contrary herein expressed or implied nothing herein shall confer
on the Trustee any right to any payment or create any trusts in regard to any monies intended to

be paid to the Trustee unless and until the same shall have been actually so paid
paid.

240 TERMINATION AND DISSOLUTION
24.1  Termination of Trust

The Trust shall terminate where:

a) Beneficiaries holding at least 90% of the Beneficial Interest in the
of Settlor, instruct the Trustees to terminate the Trust.

b) Trustee determines that it is in the best interests of the Beneficiaries, because of such
factors as the location of the Beneficiaries, taxation, investment, political conditions,
anonymity, the cost of continuing to maintain the Trust or for any other reason, the
Trustee may, after consultation with the Settlors, terminate the Trust.

c) All shares held for the benefit of the Beneficiaries are transferred by the Trust such that
the Trust does not hold any shares.

242 On the termination of the Trust, the Trustees shall realise all assets comprising the Trust Fun
on the date of such termination and make up the accounts of the Trust,




24.3  Upon termination of the Trust, the Trust Fund shall be distributed or used as follows and in the
following order of priority, subject to Applicable Law:

a) First, for the payment of the debts and liabilities of the Trust, including any expenses of
the liquidation;

b) Second, for the setting up of any reserves which the Trustee may deem reasonably
necessary for any contingent or unforeseen liabilities or obligations, including but not
limited to any tax claim liabilities of the Trust; and

c) Settlor Contribution shall be transferred to the Beneficiary of Settlor Contribution and

e G Y rust Fund shall be distributed amongst the Beneficiaries in the ratio of their
e / Beneficidl Interest.

”)
25.1 {Allno munications required to be given by a Party to any other party by virtue of this
9 Deed shall be in Writing to that other Party/ies at its / their respective addresses as informed from
Q o Q time 1o time..

260 AMENDMENT IN TRUST DEED

26.1  Any changes in the Applicable Law affecting the Scheme and / or the Trust shall be deemed to be
incorporated in the Deed.

26.2  The Trust Deed may be amended from time to time with consent of all the parties hereto and by

executing suitable deed in writing. The Amendment should be in conformity with the prevailing
Applicable Law.

27, CONFIDENTIALITY

The Trustees shall ensure that all officers, employees and agents of the Trust keep confidential all
transactions respecting the Trust and the state of affairs of the Trust; no Beneficiary shall be
entitled to inspect or examine the Trust Fund or investments comprising the Trust Fund without
the permission of the Board or to require discovery of any information relating to the Trust,
which in the opinion of the Board, will be inexpedient in the interests of the Trust to disclose; and
every office, employee or agent employed in or about the execution of the Trust shall, if so
required by the Trustees, before entering upon his/its duties sign a declaration pledging himself
/itself to keep confidential all matters relating to the Trust and the state of its accounts and not to
reveal any such matters which may come to his knowledge in the discharge of his duties except
where required to do so by any Court or in compliance with any law or by the Trustees.

28. ARBITRATION AND DISPUTE RESOLUTION

isputes in connection with, relating to or arising out of this Deed shall be referred to and
esolved by binding arbitration in accordance with the Arbitration and Conciliation Act,
ended from time to time. The seat of the arbitration shall be New Delhi.

tion award that is made pursuant to an arbitration proceeding under this Clause shall
writing and shall be final and binding on the parties from the day it is made. The
g ertake to carry out the award without any delay.

10



IN WITNESS WHEREOF THE SETTLOR AND THE TRUSTEE HAVE HEREUNTO SET AND

SUBSCRIBED THEIR RESPECTIVE HANDS AND SEALS THE DAY AND YEAR FIRST
HEREINABOVE WRITTEN :

Signed & delivered by Ms. Akshata Patil
Malap, Senior Manager — Client Success,
India on behalf of Affle (India) Limited,

(SettloPor Affle (India) |

S

Signed & delivered by the within
Trustee

AXS TRUSTEE SERVILES LTD.

ASS\S TANT MANNGER —
M3 TAGRUTY PATIL

.w'{&\:\m',—~
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