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MAGELLANIC CLOUD LIMITED

PolicyonDirectors’AppointmentandRemuneration

TheCompanyfollowsapolicyonremunerationofDirectorsandSeniorManagementEmployees

Non-ExecutiveDirectors:

e Criteria of selection of Non-Executive Directors

a) The Non-Executive Directors shall be of high integrity with relevant expertiseand
experience so as to have a diverse Board with Directors having expertise
inthefieldsoffinance,taxation,law,governanceandgeneralmanagement.

b) IncaseofappointmentofindependentDirectors,theNominationandRemuneratio
nCommittee(N&R)shallsatisfyitselfwithregardtotheindependentnatureoftheDir
ectorsvis-a-
vistheCompanysoastoenabletheBoardtodischargeitsfunctionanddutieseffectiv

ely.

c) The N&R Committee shall ensure that the candidate identified for appointmentas
a Director is not disqualified for appointment under Section 164 of
theCompaniesAct,2013.

d) The N&R Committee shall consider the following attributes / criteria,
whilstrecommendingtotheBoardthecandidatureforappointmentasDirector.
i. Qualification,expertise and experience oftheDirectors
intheirrespectivefields;
ii. Personal,Professionalorbusinessstanding;
ii. DiversityoftheBoard.

e) In case of re-appointment of Non-Executive Directors, the Board shall take
intoconsiderationtheperformanceevaluationoftheDirectorandhisengagementle
vel.



Ao
MAGELLANIOCL

e Remuneration of Non-Executive Directors

Non-
ExecutiveDirectorsshallbeentitledtoreceivesittingfeesforeachmeetingoftheBoardorCo
mmitteeoftheBoardattendedbyhim/them,ofsuchsumasmay be approved by the
Board of Directors within the overall limits
prescribedundertheCompaniesAct,2013andTheCompanies(AppointmentandRemuner
ationofManagerialPersonnel)Rules,2014.

ExecutiveDirector:

e Criteria of selection of Managing Director and Whole Time Director(s)

For the purpose of selection of the Managing Director and Whole Time
Director(s),the N&R Committee shall identify persons of integrity who possess
relevantexpertise, experience and leadership qualities required for the position
and
shalltakeintoconsiderationrecommendation,ifany,receivedfromanymemberofthe
Board.

TheCommitteewillalsoensurethattheincumbentfulfilssuchothercriteriawithregard
to age and other qualifications as laid down under the Companies Act,
2013orotherapplicablelaws.

e RemunerationofManagingDirectorandWholeTimeDirector(s)

i. At the time of appointment or re-appointment of Managing Director
andWhole Time Director(s), the Managing Director and Whole Time
Director(s) shall be paid such remuneration as may be decided by N&R
Committee
andtheBoardofDirectorswithintheoveralllimitsprescribedundertheCompani
esAct,2013.

ii. The remuneration shall be subject to the approval of the Members of the
Company in General Meeting.
iii. The remuneration of the Managing Director and Whole Time Director(s)
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isbroadly divided into fixed and variable components. The fixed
componentcomprises salary, allowances, perquisites, amenities and retiral
benefits. The variable component comprises performancebonus. In
determining the remuneration (including the fixed increment and
performance bonus) the N&R Committee shall ensure / consider the
following:

o

the relationship of remuneration and performance benchmark is clear;

b. balancebetweenfixedandincentivepayreflectingshortandlongterm
performance objectives, appropriate to the working of the Company
and itsgoals;

c. responsibility required to be shouldered by the Managing Director
andWholeTimeDirectors,

d. industry benchmarks and the current trends the Company’s

performance vis-a-vis the annual budget achievement and individual

performance vis-a- vis the KRAs / KPlIs.

¢ Remuneration of Senior Management Employees

IndeterminingtheremunerationofSeniorManagementEmployeesi.e.KMPs,the N&
RCommitteeshallensure/considerthefollowing:

a. therelationshipofremunerationandperformancebenchmarkisclear;

b. the balance between fixed and incentive pay reflecting short and long
termperformance objectives, appropriate to the working of the
Company and itsgoals;

c. the remuneration is divided into two components viz. fixed component
and variable component. The fixed component comprises salaries,
perquisites and retirement benefits and variable component comprises
performance bonus;

d. the remuneration including annual increment and performance bonus is
decided based on the criticality of the roles and responsibilities, the
Company’s performance vis-a-vis the annual budget
achievement,individual’s performance vis-a-vis KRAs / KPls, industry
benchmark and current compensation trends in the market.
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