
 

LUXOFT HOLDING, INC (THE “COMPANY”) COMPENSATION COMMITTEE CHARTER 

  

The Board of Directors (the “Board”) of the Company has constituted and established a Compensation 

Committee (the “Committee”) with the authority, responsibility and specific duties as described in this 

Compensation Committee Charter (this “Charter”). 

  

I.          Purpose 

  

The purpose of the Committee is to (i) assist the Board in fulfilling its responsibilities relating to 

compensation of the Company’s directors, Chief Executive Officer (the “CEO”) and other officers; (ii) 

produce an annual report on executive compensation for public disclosure in the Company’s proxy 

statement or otherwise, to the extent required by applicable securities laws and the rules and 

regulations promulgated thereunder; and (iii) assist the Board in administering the Company’s equity 

incentive plans. 

  

The purposes and provisions specified in this Charter are meant to serve as guidelines, subject to 

applicable law, and the Committee is delegated the authority to adopt such additional procedures and 

standards as it deems necessary or advisable from time to time to fulfill its responsibilities.   Unless 

otherwise prescribed in this Charter, the Amended and Restated Memorandum of Association and 

Articles of Association of the Company or applicable law, the rules and procedures applicable to the 

operation of the Board shall apply to the operation of the Committee with any necessary 

changes.   Nothing herein is intended to expand applicable standards of liability under the law of the 

British Virgin Islands or U.S. federal law for directors of a corporation. 

  

II.        Membership 

  

The membership of the Committee shall consist of two or more members of the Board, including least 

one independent director (“Independent Director”) under applicable law and the rules of the New York 

Stock Exchange. 

  

At such time as the Company shall cease to qualify as a “controlled company” under the rules of the 

New York  Stock  Exchange  (the  “CC  Termination  Date”),  the  size  of  the Committee shall be 

increased to at least three members, and one member of the Committee shall qualify as an Independent 

Director. Ninety days following the CC Termination Date, a majority of the members of the Committee 



shall qualify as Independent Directors.  Within one year following the CC Termination Date, all members 

of the Committee shall qualify as Independent Directors. 

  

Subject to applicable law, the Committee’s members shall be appointed by and serve at the discretion of 

the Board.  Members shall be appointed for one-year terms, and shall term for such term as the Board 

may determine or until earlier resignation or death. The Board may remove any member from the 

Committee any time with or without cause until their successors are duly designated and qualified. 

The  Committee’s  chairperson  shall  be  designated  by  the  Board.  All  Independent Directors must 

also be present at any meeting of the Board. A majority of the members of the Committee shall 

constitute a quorum for the transaction of business and the act of a majority of those present at any 

meeting at which there is a quorum shall be the act of the Committee. 

  

III.      Meetings and Authority 

  

The Committee shall meet as circumstances require.  The chairperson of the Committee will preside at 

each meeting of the Committee and, in consultation with the other members of the Committee then 

present, shall determine the frequency and length of each meeting and the agenda of items to be 

addressed at each meeting. 

  

The Committee may ask members of management or others to attend meetings and provide pertinent 

information, as necessary. 

  

The Committee shall have the power, without Board approval and at the Company’s expense, to retain 

and terminate, as it deems appropriate, outside counsel, compensation consultants and other experts 

and consultants to assist the Committee in connection with its responsibilities, and shall have the sole 

authority to approve such firms’ fees and other retention terms. 

  

Resolutions and/or recommendations of the Committee which require the approval of the Board shall 

be brought to the directors’ attention at a reasonable time before the Board's meeting. 

  

Subject to applicable law, the Committee may delegate its authority to subcommittees established from 

time to time by the Committee.   Such subcommittees shall consist of one or more members of the 

Committee or the Board and shall report to the Committee. 

  

IV.       Duties and Responsibilities 



  

The Committee shall have the power and authority of the Board to perform the duties and to fulfill the 

responsibilities detailed below. 

  

1.         Execute  any  documents  required  in  order  to  implement  and  administer  the Company’s 

stock option plans and related option agreements (collectively, the “Plans”) for all Company employees 

who are participants in such stock option plans and related agreements. Review, approve the grant 

equity-based awards (each, an “Award”), including designation of the employees to whom the Awards 

are to be granted, the amount of the Award to be granted and the terms and conditions applicable to 

each Award, consistent with the Plans. 

  

2.         Review from time to time and recommend to the Board for determination the overall 

compensation policies of the Company with respect to the CEO and other executive officers, with a view 

to rewarding management appropriately for its contributions to the Company’s growth and profitability 

and aligning the Company’s compensation policies with its objectives and shareholders’ interests. 

3.         Review  and  approve  annually  corporate  goals  and  objectives  relevant  to  the compensation 

of the CEO and other executive officers, evaluate the performance of the CEO and other officers in light 

of such goals and objectives, and determine the compensation of the CEO and other executive officers 

based on such evaluation.  The  CEO  may  not  be  present  during  deliberations  or  voting concerning 

compensation of the CEO.  With respect to the compensation of the other officers, such review and 

approval may be made in the presence of the CEO, but shall otherwise be without the presence of the 

executive officers for whom compensation is being determined. 

  

4.         On an annual basis review, evaluate and make recommendations to the Board regarding the 

compensation and benefits for the Company’s non-employee directors. 

  

5.         Perform  any  other  activities  consistent  with  this  Charter,  the  Company’s Amended and 

Restated Memorandum of Association and Articles of Association, as amended from time to time, and 

applicable law as the Committee or the Board may deem appropriate. 

  

V.        Reporting 

  

The Committee will apprise the Board regularly of its decisions, recommendations and 

any   significant   developments   that   arise   during   the   course   of   performing   the   above 

responsibilities and duties. 

  



VI.       Review 

  

The Committee shall from time to time review and assess the adequacy of its own charter (including the 

structure, processes and membership requirements of the Committee) and recommend any proposed 

changes to the Board for approval. In addition, the Committee shall annually review its own 

performance. Notwithstanding anything to the contrary herein, the Committee may forgo an annual 

evaluation of itself pursuant to the exemption provided to “controlled companies” under the rules of 

the New York Stock Exchange for so long as the company remains a “controlled company.” 

  

VII.     Minutes 

  

The Committee will maintain written minutes of its meetings. 

  

VIII.    Reservation 

  

The Board has reserved the right at any time to revoke or change the authority delegated under this 

Charter. 

 

* * * 
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