POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND SUCCESSION
PLANNING FOR ORDERLY SUCCESSION TO THE BOARD AND THE SENIOR MANAGEMENT

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 Apeejay Surrendra Park Hotels Limited.
“Committee(s)” means Committees 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 Team of the Company.

“HR’ means the Human Resource department of respective divisions/plants the Company, as the
context may require.

“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 (CEQ); or Manager; or Whole time
Director (WTD)
(ii) 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 personnel of the Company who are members of its Core
Management Team excluding Board of Directors comprising of all members of management one

level below the executive directors including the functional heads.
APPOINTMENT OF DIRECTORS

e Subject to the provisions of Companies Act, 2013, Clause 49 of the Listing Agreement and
Articles of Association of the Company, 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,
independence and knowledge, for the Board as a whole to be effective.

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

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

e Based on recommendation of the NRC, the Board will evaluate the candidate(s) and decide

on the selection of the appropriate member after obtaining 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 Act, 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 a Director
subject to the compliance of the applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

NRC has laid down the criteria for identification of persons who may be appointed in the Senior
Management which includes the qualification, skills and experience of the candidate for the
responsibility the position shall carry.

Senior Management personnel are appointed or promoted and removed/relieved with the
authority of Chairperson and/or Managing Director or Executive Director based on the business
need and the suitability of the candidate in accordance with the criteria laid down. The details of
the appointment made and the personnel removed shall be presented to the NRC.

SUCCESSION PLANNING
Board & KMP

The successors for the Independent Directors shall be identified by NRC through the sources as
the NRC may deem fit. In case of separation of Independent Directors due to resignation or
otherwise, successor will be appointed at the earliest but not later than the immediate next
Board meeting or three months from the date of such vacancy, whichever is later, unless the
Board decides not to fill- up the vacancy.

The successors for the Executive Director(s) & KMP shall be identified by the NRC from among
the Senior Management or through external source as the Board may deem fit.

The NRC will review the proposed appointments giving due consideration for the expertise and
other criteria required for the successor and submit its recommendations to the Board.

Senior Management Personnel

The Committee shall periodically review and consider the list of Senior Management due for retirement
or resignation within the year. The Committee shall also consider new vacancies that may arise because
of business needs or up-gradation of department(s). Accordingly, the Committee shall assess the
availability of suitable candidates for the Company’s future growth and development.

The vacancy or fresh appointments at the Senior Management level shall be in line with the internal
policy(ies) adopted by the management, keeping in view the organization’s mission, vision, values,
goals and objectives.

The Chairperson & Managing Director, the Executive Directors and the Head — Human Resources shall
also, from time to time, identify & recommend high-potential employees who merit faster career
progression and formulate, administer, monitor and review the process of skill development and
identify training requirements in respect of such employees.

The appointment of Senior Management shall be in accordance with the applicable provisions of the
Companies Act, the Listing Regulations and other laws as applicable to the Company.



Emergency succession or temporary change

If a Director’s slot/Senior Management’s position suddenly becomes vacant by reason of death or other
unanticipated occurrence, the Committee/ Executive Directors shall convene a special meeting as early
as possible to implement the process described herein, subject to the necessity involved.

For a temporary change in executive leadership (i.e., illness or leave of absence for long time), the
immediate junior officer, reporting to such executive, shall take charge in place of his/her senior until
the senior executive re-joins the office or if he/she is not competent in the view of the Chairperson and
Managing Director or the Committee, then such other person who is competent to take the charge as
may be decided by the Managing Director or the Committee will take charge until the senior executive
re-joins the office.

Review and monitoring

The Board shall review and monitor the implementation of this Policy as and when necessary to ensure
its effectiveness and for ensuing effective succession planning.

Amendments to the Policy

The Board shall have the power to clarify any doubts or rectify any anomalies that may exist in
connection with the effective execution of this Policy. The Board reserves the right to amend this Policy
from time to time based on changing requirements as prescribed by the SEBI/Stock Exchange(s) or any
other appropriate statutory authority.

Disclosure of the Policy

This Policy shall be disclosed in the annual report of the Company and posted on the website of the
Company, if required under the Companies Act, 2013 and rules thereunder, Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, and
any other regulatory requirements.



