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MATERIALEVENTS POLICY

1.Background

Regulation 30 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 [hereinafter referred to as
“SEBI (LODR) Regulations”] mandates that every listed entity shall make
disclosures of any events or information which, in the opinion of the Board of
Directors of the listed company, is material as well as any price sensitive
information. The listed entity shall frame a policy for determination of
materiality, based on the specified criteria duly approved by its Board of
Directors, which shall be disclosed on its website.

The Board of Directors of the listed entity shall authorise one or more Key
ManagerialPersonnel for the purposeof determiningmaterialityofan eventor
information for the purpose of making disclosures.

In view of the same, this “Material Events Policy” of Magellanic Cloud Limited
(“the Company” or “Mcloud”) has been framed considering that stakeholders of
the Companyneedtimely,sufficient&reliableinformationandcommunicationina
coherent manner regarding material events that matters / makes influence on
the Company as also the regulatory requirements of Regulation 30 of the SEBI
(LODR)Regulations.

2.Definitions

1. Authorised KeyManagerialPersonnel

Authorised Key Managerial Personnel meansManaging Director or CEOor Chief
FinancialOfficerorCompanySecretary&ComplianceOfficeroftheCompany, who
are authorised, individually or jointly, for determining the materiality ofan event
or information that qualifies for disclosure and to decide the appropriate
timeanddetailsofitsdisclosuretobemadetotheStockExchange(s).

2. Materialevents

Material Events means the individual transaction or arrangement which, in the
opinion of the Authorised Key Managerial Personnel is significant to the
operations or performance of the Company as well as any price sensitive
information.
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3. PriceSensitive Information
“Price-sensitive information” means any information which relates, directly or
indirectly, to the Company that is not generally available and which upon
becominggenerallyavailableislikelytomateriallyaffectthepriceofsecurities of the
Company.

4. ComplianceOfficer
ComplianceOfficermeans"CompanySecretary”oftheCompany.

5. PolicyorThisPolicy
Policyorthispolicymeans"MaterialEventsPolicy".

6. StockExchanges

StockExchangesmeanswheretheEquitySharesoftheCompanyarelisted.

3.Interpretation

Terms that have not been defined in this policy shall have the same meaning
assigned to them in the SEBI (LODR) Regulations and Companies Act, 2013 as
amended from time to time.

4.Policy

The Companywillassoonasreasonablypossible informthe StockExchange(s) of
all the events or information which will have material impact on the
performance/operations of the Company, as well as any price sensitive
information.

The "AuthorisedKeyManagerialPersonnel"shallbeentitledtotake aviewonthe
materiality of an event or information which are qualifying for disclosure as
providedinParaBofPartAofSchedulellloftheSEBI(LODR)Regulationsand
todecidetheappropriatetimeatwhichsuchdisclosureistobemadewiththe Stock
Exchange(s) and details that may be disclosed in the best interest of present
and potentialinvestors.

5.ReportingandDisclosure

Regulation 30 of SEBI (LODR) Regulations have categorised materialeventsand
information which will have bearing on the performance/operationsof the
Company.ThedisclosuresofeventsandinformationwhichtheCompanyshall
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make to the Stock Exchange(s) as broadly categorised under these regulations
are as under -

- EventsincategoryAshallbedisclosedtoStockExchangeswithoutany
applicationof the guidelines for materiality i.e. these are mandatorily to be

disclosedirrespectiveoftheextentofhappeningofevent.

- EventsthathavebeenprovidedincategoryBshallbedisclosedtoStock
Exchangesuponapplicationoftheguidelinesformaterialitytobe
determined by the Authorised Key Managerial Personnel on the basis of
criteria as mentioned in Regulation 30(4).

- Any other material event or information as per Category C, which have not
been covered under category A & Category B, shall also be disclosed to the
Stock Exchanges upon application of guidelines for materiality to be
determined by the Authorised Key Managerial Personnel on the basis of
criteria as mentioned in Regulation 30(4).

DetailsofaboveeventsorinformationareprovidedinAnnexure(s)formingpart of this
policy.

6.Guidelines

All disclosures made under Regulations 30 of the SEBI (LODR) Regulations shall
contain  minimum information as stated hereunder in case of
happening/reporting of any below mentioned event:

1. DisclosurecontenttoreportchangeinGeneralCharacter ofBusiness

= Natureofarrangementsthatleadtochangeingeneralcharacterof business

= Rationaleforsuchchangeincharacterofbusiness.
= Benefits/impactofsuchchangeincharacterofbusiness,ifany.
2. Disclosurecontenttoreportdisruptionofoperationsduetonatural calamity:

= On occurrence of such event keep exchanges informed of the occurrence
ofsuchdisruptivenaturalcalamity.

=  Companyshallinformtheexchange(s)assoonaspossiblebutnotlater
than15daysfromthetimeofoccurrenceofthedisruptivenatural
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calamity. Iffor anyreason, the impact assessment is not completedin 15
days’ time,the Companyshall informthe exchange(s) about the status of
assessment and expected date by which assessment will be completed.

= Thisdisclosureshallalsoincludewhetherthisriskiscoveredbyinsurance and
the value of insurance cover.

= InformtheExchange(s)asandwhenCompany,initsjudgmentconsiders
thatnormalcyisrestored.

3. Disruptionofoperationsduetoeventssuchasstrikes,lockoutsetc.
v' Atthetimeofoccurrence:
= Impactontheproduction/operationsincaseofstrikes/lockouts.

=  Factory/unit where the strike/lock out takes place including reasons for
suchstrike.

v' Periodically,tillcompletenormalcyisrestored:
= Theimpactofthestrike/lockoutinsomequantifiableterms

= Stepstakenforrestorationofnormalcy

= Inform the Exchange(s) as and when strike/lock out is called off along with
quantitativeinformationonactualimpactofsuchstrike/lockout.

4. Disclosureoncommencementorclosureofcommencementoperations

=  Company will inform the exchange(s) if and when a material commercial
production or service is commenced or shut down.

= Thedisclosureshouldalsoincludeprojectedfinancialimpactwith
appropriatedisclaimers.

=  Companyshallissueaclarificationtotheexchange(s)ifthereisamaterial
variation in the disclosures made earlier in this regard.

5. Disclosuresregardingpricing/realization/profitabilityarisingoutofchange
intheregulatory framework
=  Companyshallinformtheexchange(s)aboutmaterialchangesin
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pricing/realization/profitabilityarisingoutofchangeintheregulatory
framework.

Thedisclosuremayalsoquantifyimpactofsuchregulatoryframework.

6. Disclosurerelatingtolitigation/dispute/regulatoryaction witha
material impact

Company shall keep the exchange(s) informed of any litigation/dispute
developments with respect to any dispute in conciliation proceedings,
litigation, assessment, adjudication or arbitration to which it is a party or
the outcome of which can reasonably be expected to have a material
impactonits presentorfutureoperationsorits profitabilityorfinancials.

The Company shall keep the exchange(s) informed of
cessation/conclusion/settlementoftheabovesaidlitigation/disputealong
with the concluding order or concluding settlement information.

7. RevisioninRatings

The Companyshall promptlynotifythe exchange(s),butnot laterthan24
hours,thedetailsofanyratingorrevisioninratingassignedtoanydebtor equity
instrument of Company.

In case of downward rating, the disclosure may include reasons published by
rating agency for such downward rating.

8. AnyotherIinformationrequiringdisclosure

Such details as may be necessary to give the shareholders and general
public sufficient information to form a fair view on the price of the
securities of the Company.

ThedisclosureguidelinesprescribedbytheStockExchange(s),ifanyshall be
adhered to.

7.Implementation

AWL will adhere to highest standards with regard to the implementation of this
policy.TheManagingDirector, ChiefFinancialOfficerandComplianceOfficerof
theCompanyshallhaveoverallresponsibilityforimplementingofthispolicyand shall
take internal/external approvals, wherever necessary.
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8.PolicyReview

This policy shall be reviewed from time to time so that the policy remains
complaint with applicable legal requirements. The Company Secretary will keep
the policy updated as per applicable statutory guidelines.

Fedededdodelododededdodlok
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ANNEXURE

A) EVENTSWHICHSHALLBEDISCLOSEDWITHOUTANYAPPLICATIONOF
THEGUIDELINESFORMATERIALITYASSPECIFIEDINSUB-REGULATION
(4)OFREGULATION(30)OFSEBI[LODR]REGULATIONS,2015.

1. Acquisition(s) (including agreement to acquire), Scheme of Arrangement
(amalgamation/merger/demerger/restructuring),orsaleordisposalofanyunit
(s), division(s) or subsidiary of the listed entity or any other restructuring.

Explanation.-Forthepurposeofthissub-para,theword 'acquisition’ shall
mean,-

i) acquiringcontrol,whetherdirectlyorindirectly;or,

i) acquiringoragreeingtoacquiresharesorvotingrightsin,acompany,
whether directly or indirectly, such that -

a. the listed entity holds shares or voting rights aggregating to
five per cent or more of the shares or voting rights in the said
company,or;

b. there has been a change in holding from the last disclosure
madeundersub-clause(a)ofclause(ii)oftheExplanationto
thissub-paraandsuchchangeexceedstwopercentofthe total
shareholdingorvotingrightsinthesaidcompany.

2. Issuance or forfeiture of securities, split or consolidation of shares,
buyback of securities, any restriction on transferability of securities or
alteration in terms or structure of existing securities including forfeiture,
reissue offorfeited securities, alteration of calls, redemption ofsecurities
etc.

3. RevisioninRating(s).
4, Outcome of Meetings of the board of directors: The listed entity shall
disclose to the exchange(s), within 30 minutes of the closure of the

meeting, held to consider the following:

a. dividendsand/orcashbonusesrecommendedordeclaredorthe decision
to pass anydividendand the dateonwhich dividend shall be



paid/dispatched;

anycancellationofdividendwithreasonsthereof;

thedecisiononbuybackofsecurities;

hedecisionwithrespecttofundraisingproposedtobeundertaken.

increase in capital by issue of bonus shares through capitalization

including the date on which such bonus shares shall be

credited/dispatched;

f. reissue of forfeited shares or securities, or the issue of shares or
securities held in reserve for future issue or the creation in any form
ormannerofnewsharesorsecuritiesoranyotherrights,privilegesor
benefits to subscribe to;

o o 0 o

g. shortparticularsofanyotheralterationsofcapital,includingcalls;

h. financialresults;

i decision on voluntary delisting by the listed entity from stock
exchange(s).

Provided that incase of board meetingsbeingheld for morethanone
day, the financial results shall be disclosed within thirty minutes of
end of the meeting for the day on which it has been considered.

5. Agreements (viz.shareholder agreement(s),joint venture agreement(s),
family settlement agreement(s) (to the extent that it impacts
management and control of the listed entity),
agreement(s)/treaty(ies)/contract(s) with media companies) which are
bindingandnotinnormalcourseofbusiness,revision(s)oramendment(s) and
termination(s) thereof.

6. Fraud/defaultsbypromoterorkeymanagerialpersonnelorbylistedentity  or
arrest ofkey managerial personnel or promoter.

7. Change in directors, key managerial personnel (Managing Director, Chief
Executive Officer, Chief Financial Officer, Company Secretary etc.),Auditor
and Compliance Officer.

7A.In case of resignation of the auditor of the listed entity, detailed reasons
forresignationofauditor,asgivenbythesaidauditor,shallbedisclosedby
thelistedentitiestothestockexchangesassoonaspossiblebutnot later than
twenty four hours of receipt of such reasons fromthe auditor.

7B.Resignation of Independent Director including reasons for resignation: In
case of resignation of an Independent Director of the listed entity, within
sevendaysfromthe dateofresignation,thefollowingdisclosures shall be
made to the stock exchanges by the listed entities:
. DetailedreasonsfortheresignationofindependentDirectorsas
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given by the said Director shall be disclosed by the listed entities
to the stock exchanges.

i. The Independent Director shall, along with the detailed reasons,
alsoprovideaconfirmationthatthereis noothermaterialreasons
other than those provided.

i, The confirmation as provided by the Independent Director above
shallalsobedisclosedbythelistedentitiestothestockexchanges along
with the detailed reasons as specified in sub- clause (i) above.

Appointmentordiscontinuation ofsharetransferagent.

Resolution plan/ restructuring in relation to loans/borrowings from banks/
financial institutions including the following details:

(i)Decision to initiate resolution of loans/borrowings;

(ii)Signing of Inter- Creditors Agreement (ICA) bylenders;

(iii)Finalisation of Resolution Plan

(iv) Implementation ofResolutionPlan

(v) Salientfeatures,notinvolvingcommercialsecrets,oftheresolution/
restructuring plan as decided by lenders.

Onetimesettlementwithabank.
ReferencetoBIFRandwinding-uppetitionfiledbyanyparty/creditors.

Issuance of Notices, call letters, resolutions and circulars sent to
shareholders, debenture holders or creditors or any class of them or
advertised in the media by the listed entity.

Proceedings of Annual and extraordinary general meetings of the listed
entity.

Amendments to memorandum and articles of association of listed entity,
inbrief.

(@)Scheduleof Analystorinstitutionalinvestormeet and presentationson
financial results made by the listed entity to analysts or institutional
investors.

Explanation: For the purpose of this clause ‘meet’ shall mean group
meetings or group conference calls conducted physically or through
digital means.

(b)Audio or video recordings and transcripts of post earnings/quarterly
calls,bywhatevernamecalled,conductedphysicallyorthroughdigital
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means, simultaneously with submission to the recognized stock
exchange(s) in the following manner:

(i) thepresentationandtheaudit/videorecordingsshallbepromptlymade
available on the website and in any case, before the next trading day or
within twenty four hours from the conclusion of such calls, whichever is
earlier;

(i) the transcript of such calls shall be made available on the website
within five working days of the conclusion of such calls.

The following events in relation to the corporate insolvency resolution
process (CIRP) ofa listed corporate debt or under the Insolvency Code:

a) Filing of application by the corporate applicant for initiation of
CIRP, also specifying the amount of default;

b) Filing of application by financial creditors for initiation of CIRP
against the corporate debtor, also specifying the amount of
default;

¢) Admission of application by the Tribunal, along with amount of
default or rejection or withdrawal, as applicable ;

d) Public announcement made pursuant to order passed by the
Tribunalundersection13oflnsolvencyCode;

e) Listofcreditorsasrequiredtobedisplayedbythecorporatedebtor
under regulation 13(2)(c) of the IBBI (Insolvency
ResolutionProcessforCorporatePersons)Regulations,2016;

f) Appointment/ReplacementoftheResolutionProfessional,;

g) Prior or post-facto intimation of the meetings of Committee of
Creditors;

h) Brief particulars of invitation of resolution plans under section
25(2)(h)of InsolvencyCode inthe Form specified underregulation
36A(5) of the IBBI (Insolvency Resolution Process for Corporate
Persons) Regulations, 2016;

i) NumberofresolutionplansreceivedbyResolutionProfessional;

j) FilingofresolutionplanwiththeTribunal;

k) ApprovalofresolutionplanbytheTribunalorrejection,if applicable;

I) Specific features and details of the resolution plan as approved
by the Adjudicating Authority under the Insolvency Code, not
involving commercial secrets, including details such as:

(i) Pre and Post net worth of the company;

(ii)Details of assets of the company post CIRP;

(iii) Detailsofsecuritiescontinuingtobeimposedonthe companies’
assets;

(iv) Othermaterialliabilitiesimposedonthecompany;

12



B)

17.

(v) Detailedpreandpostshareholdingpatternassuming100%
conversion of convertible securities;

(vi) Details of funds infused in the company, creditors paid off;
(vii)Additionalliabilityontheincominginvestorsduetothe transaction,
source of funding etc.

(viii)impact on the investor- revised P/E, RONW, ratios etc;
(ix)Names of the new promoters, key managerial person(s), if any
and their past experience in the business or employment.

In case where promoters are companies, history of such company
and names of natural persons in control;
(x)Briefdescriptionofbusinessstrategy.

m) Anyothermaterialinformationnotinvolvingcommercialsecrets

n) Proposedstepstobetakenbytheincominginvestor/acquirerfor
achieving the MPS

0) Quarterlydisclosureofthestatusofachievingthe MPS

p) Thedetailsastothedelistingplans,ifanyapprovedintheresolution plan.

InitiationofForensicaudit:Incaseofinitiationofforensicaudit,(bywhatever
namecalled),thefollowingdisclosuresshallbemadetothestockexchangesby listed
entities:

a) Thefactofinitiationofforensicauditalongwithnameofentityinitiatingthe
auditandreasonsforthesameifavailable;

b)Final forensic audit report (other than for forensic audit initiated by
regulatory/ enforcement agencies) onreceipt by the listed entity along with
commentsofthemanagement,ifany.

EVENTS WHICH SHALL BE DISCLOSED UPON APPLICATION OF THE
GUIDELINES FOR MATERIALITY REFERRED IN SUB-REGULATION (4) OF
REGULATION (30) OF SEBI [LODR] REGULATIONS, 2015.

1.

Commencementoranypostponementinthedateofcommencementof
commercialproductionorcommercialoperationsofanyunit/division.

Change in the general character or nature of business brought about by
arrangementsforstrategic,technical,manufacturing,ormarketingtie-up,
adoption of new lines of business or closure of operations of any

unit/division (entirety or piecemeal).

Capacityadditionorproductlaunch.
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Awarding, bagging/ receiving, amendment or termination of awarded/
baggedorders/contracts not in the normal course of business.

Agreements (viz. loan agreement(s) (as a borrower) or any other
agreement(s)whicharebindingandnotinnormalcourseofbusiness)and
revision(s) or amendment(s) or termination(s) thereof.
Disruptionofoperations ofanyoneor more units or divisionof the listed
entityduetonaturalcalamity(earthquake,flood,fireetc.),forcemajeureor

events such as strikes, lockouts etc.

Effect(s) arising out of change in the regulatory framework applicable to
the listed entity.

Litigation(s)/dispute(s)/regulatoryaction(s)withimpact.

Fraud/defaults etc. by directors (other than key managerial personnel) or
employees of listed entity.

Optionstopurchase securitiesincludinganyESOP /ESPSScheme.

Givingofguaranteesorindemnityorbecomingasuretyforanythirdparty.

Granting, withdrawal, surrender, cancellation or suspension of key
licenses or regulatory approvals.

Any other information/event viz. major development that is likely to affect
business,e.g.emergenceofnewtechnologies,expiryofpatents,anychange
ofaccountingpolicythatmayhaveasignificant impactontheaccounts,etc. and
brief details thereof and any other information which is exclusively known
to the listed entity which may be necessary to enable the holders of
securities of the listed entity to appraise its position and to avoidthe
establishment of a false market in such securities.

Without prejudice to the generality of para (A), (B) and (C) above, the
Company may make disclosures of event/information as specified by its
Board of Directors from time to time.
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