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Policy on Appointment of Directors and Senior Management
(As modified and effective from April 1, 2019)

DEFINITIONS

The definitions of some of the key terms used in this Policy are given below.
“Board” means Board of Directors of the Company.

“‘Company” means Mahindra Holidays & Resorts India Limited.
“‘Committee(s)” means Committee(s) of the Board for the time being in force.

“Employee” means employee of the Company whether employed in India or outside India
including employees in the Senior Management Cadre of the Company.

“HR" means the Human Resources department of the Company.

“Key Managerial Personnel” (KMP) refers to key managerial personnel as defined under
the Companies Act, 2013 and includes:

(i) Managing Director (MD), or Chief Executive Officer (CEO); or Manager; or Whole time
Director (WTD)

(i) Chief Financial Officer (CFO); and

(iii) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means Nomination and
Remuneration Committee of Board of Directors of the Company for the time being in force.

“Senior Management” means officers/personnel of the Company who are members of its
core management team excluding Board of Directors and normally this shall comprise all
members of management one level below Chief Executive Officer/Managing
Director/Whole Time Director/Manager and shall specifically include Company Secretary
and Chief Financial Officer.

APPOINTMENT OF DIRECTORS

¢ The NRC reviews and assesses Board composition and recommends the appointment
of new Directors. In evaluating the suitability of individual Board member, the NRC shall
take into account the following criteria regarding qualifications, positive attributes and
independence of director:

1. All Board appointments will be based on merit, in the context of the skills,
experience, diversity independence and knowledge, for the Board as a whole to be

effective.
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2. Ability of the candidates to devote sufficient time and attention to his / her
professional obligations as Director for informed and balanced decision making.

3. Adherence to the Code of Conduct and highest level of Corporate Governance in
letter and in spirit by the Directors

e Based on recommendation of the NRC, the Board will evaluate the candidate(s) and
decide on the selection of the appropriate member. The Board through the Chairman
will interact with the new member to obtain his / her consent for joining the Board.
Upon receipt of the consent, the new Director will be co-opted by the Board in
accordance with the applicable provisions of the Companies Act, 2013 and Rules made
thereunder

REMOVAL OF DIRECTORS

If a Director is attracted with any disqualification as mentioned in any of the applicable
Acts, rules and regulations thereunder or due to non - adherence to the applicable policies
of the Company, the NRC may recommend to the Board with reasons recorded in writing,
removal of the Director subject to the compliance of the applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons based on merit, experience and knowledge who may be
appointed in senior management team.

Senior Management personnel are appointed or promoted and removed / relieved with
the authority of Managing Director & CEO based on the business need and the suitability
of the candidate. The NRC shall recommend to the Board, all remuneration, in whatever
form, payable to Senior Management of the Company.
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