
MONDEE HOLDINGS, INC.
10800 Pecan Park Blvd

Suite 400
Austin, Texas 78750

LETTER TO STOCKHOLDERS 

April 29, 2024 

Dear Stockholder: 

You are cordially invited to attend this year’s annual meeting of stockholders of Mondee Holdings, Inc., on June 28, 2024, at 10:00 
a.m. Central Time. The annual meeting will be a “virtual” meeting. You will be able to attend the annual meeting, as well as vote and 
submit your questions during the live webcast of the meeting, by visiting www.cstproxy.com/mondee/2024 and entering the company 
number and control number included on your proxy card or in the instructions that accompany your proxy materials. 

Details regarding admission to the annual meeting and the business to be conducted at the annual meeting are described in the 
accompanying Notice of Annual Meeting of Stockholders and Proxy Statement. 

Whether or not you plan to attend the annual meeting, your vote is important and we encourage you to vote promptly. You may vote 
by either marking, signing and returning the enclosed proxy card or using Internet voting. For specific instructions on voting, please 
refer to the instructions on your enclosed proxy card. If you attend the annual meeting, you will have the right to revoke the proxy and 
vote your shares virtually at the meeting. If you hold your shares through an account with a brokerage firm, bank or other nominee, 
please follow the instructions you receive from your brokerage firm, bank or other nominee to vote your shares. 

Sincerely yours, 

PRASAD GUNDUMOGULA
CHIEF EXECUTIVE OFFICER



MONDEE HOLDINGS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

TO BE HELD JUNE 28, 2024
 

When           
  

June 28, 2024 at 10:00 a.m. CT  How to Vote in Advance

    

Where  

Virtually at:  
www.cstproxy.com/mondee/2024

By Mail Complete, sign, date and return your 
proxy card or voting instruction form in 
the postage-paid envelope provided

    

Proposal 1 Election of two nominees named in the proxy statement to 
serve on the Board of Directors. The Board of Directors 
recommends a vote “FOR ALL” director nominees.

By Internet  You can vote your shares online at 
www.cstproxy.com/mondee/2024

    

Proposal 2 Ratification of the appointment of Deloitte & Touche LLP 
as the independent registered public accounting firm of the 
Company for the fiscal year ended December 31, 2024. 
The Board of Directors recommends a vote “FOR” this 
proposal.

Any other business that may properly come before the annual meeting or 
any adjournment or postponement.

Your vote is important. Please vote as soon as 
possible by one of the methods shown above. Be 
sure to have your proxy card, voting instruction 
form or Notice of Internet Availability in hand and 
follow the below instructions:

   

Who Can 
Vote

Only owners of record of the Company’s issued and 
outstanding Class A Common Stock as of the close of 
business on May 8, 2024. Each share of Class A Common 
Stock is entitled to one vote.

IMPORTANT NOTICE REGARDING THE 
AVAILABILITY OF PROXY MATERIALS FOR 
THE ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON JUNE 28, 2024

Date of 
Mailing We intend to mail a Notice of Internet Availability of 

Proxy Materials on or about May 18, 2024.

In accordance with rules and regulations adopted by the Securities and Exchange Commission, we have elected to furnish our proxy 
materials to stockholders by providing access to the materials on the Internet. Accordingly, a Notice of Internet Availability of Proxy 
Materials (the Internet Availability Notice) will be mailed to the majority of our stockholders, while other stockholders have instead 
received paper copies of the documents accessible on the Internet. It is important that your shares be represented and voted whether or 
not you plan to attend the virtual annual meeting. If you are the registered holder of your shares and are viewing the proxy statement 
on the Internet, you may grant your proxy electronically via the Internet by following the instructions in the Internet Availability 
Notice previously mailed to you and the instructions listed on the Internet site. If you are receiving a paper copy of the proxy 
statement, you may vote by completing and mailing the proxy card enclosed with the proxy statement, or you may grant your proxy 
electronically via the Internet or by following the instructions on the proxy card. If your shares are held in “street name,” which means 
your shares are held of record by a broker, bank or other nominee, you should review the Notice of Internet Availability of Proxy 
Materials used by that firm to determine whether and how you will be able to submit your proxy over the Internet. Submitting a proxy 
over the Internet or by mailing a proxy card will ensure your shares are represented at the annual meeting. A list of stockholders 
entitled to vote at the Annual Meeting will be available for examination by stockholders of record at www.cstproxy.com/mondee/2024 
during the Annual Meeting. 

MONDEE HOLDINGS, INC.
BY ORDER OF THE BOARD OF DIRECTORS 

PRASAD GUNDUMOGULA
CHIEF EXECUTIVE OFFICER

Austin, Texas
Dated: April 29, 2024
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MONDEE HOLDINGS, INC.

10800 Pecan Park Blvd
Suite 400

Austin, Texas 78750

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 28, 2024

This proxy statement (this “Proxy Statement”) is furnished in connection with the solicitation of proxies by the Board of Directors (the 
“Board of Directors” or the “Board”) of Mondee Holdings, Inc., a Delaware corporation, for use at the 2024 annual meeting of 
stockholders (the “Annual Meeting”). This Proxy Statement and related materials are first being mailed to stockholders on or about 
May 18, 2024. References in this Proxy Statement to “we,” “us,” “our,” or the “Company” refer to Mondee Holdings, Inc., a Delaware 
corporation, and its consolidated subsidiaries. When we refer to the Company’s fiscal year, we mean the applicable annual period 
ended on December 31 of such year. 

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Proxy Materials and Voting Information

1. What are proxy materials? 

A proxy statement is a document that includes information that we are required to provide to you under the rules promulgated by the 
Securities and Exchange Commission (“SEC”) and is designed to assist you in voting your shares (your “shares”) of the Company’s 
Class A Common Stock, par value $0.0001 per share (“Class A Common Stock”) at the Annual Meeting. The proxy materials include 
our proxy statement for the Annual Meeting (this “Proxy Statement”), our Annual Report to Stockholders (including our Annual 
Report on Form 10-K for the fiscal year ended December 31, 2023) (the “Annual Report”), and the proxy card or a voting instruction 
card for the Annual Meeting.

This Proxy Statement contains information about the Annual Meeting and was prepared by our management. We sent a Notice of 
Internet Availability of Proxy Materials (the “Notice”), and made these proxy materials and the Notice available online, on or about 
May 18, 2024 to stockholders of record entitled to receive notice of the Annual Meeting. All stockholders may access the proxy 
materials online and download printable versions of the proxy materials or request a printed set of the proxy materials by following the 
instructions in the Notice. As a stockholder, you are invited to attend our virtual Annual Meeting online and are requested to vote on 
the items of business described in this Proxy Statement. 

2. What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with the Company’s registrar and transfer agent, Continental Stock Transfer & 
Trust Co., you are considered a stockholder of record with respect to those shares. If your shares are held in a bank or brokerage 
account, you are considered the “beneficial owner” of those shares. 

3. Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of 
proxy materials?

In accordance with SEC rules, we may furnish proxy materials, including this Proxy Statement and our Annual Report, to our 
stockholders by providing access to such documents on the Internet instead of mailing printed copies. Accordingly, we are sending the 
Notice to our stockholders of record and beneficial owners as of the close of business on May 8, 2024 (the “Record Date”). 

4. I share an address with another stockholder. Why did we receive only one copy of the proxy materials and how may I 
obtain an additional copy of the proxy materials?

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements proxy 
materials with respect to two or more stockholders sharing the same address by delivering a single set of proxy materials addressed to 
those stockholders. This process, which is commonly referred to as “householding,” is intended to provide extra convenience for 
stockholders and cost savings for companies. A number of brokers with account holders who are our stockholders will be 
“householding” our proxy materials. A single Notice will be delivered to multiple stockholders sharing an address unless contrary 
instructions have been received from the affected stockholders. If you have received notice from your broker that they will be 
“householding” communications to your address, “householding” will continue until you are notified otherwise or until you revoke 
your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate Notice, please 
notify your broker. Stockholders who have multiple accounts in their names or who share an address with other stockholders can 
request “householding” and authorize their broker to discontinue mailings of multiple annual reports and proxy materials by 
contacting their broker.
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We will promptly deliver to a stockholder who receives one copy of the Notice as a result of “householding” a separate copy of the 
Notice upon such stockholder’s written or oral request directed to Investor Relations at Mondee Holdings, Inc., 10800 Pecan Park 
Blvd, Suite 400, Austin, Texas or (650) 646-3320. 

5. Who is entitled to vote at the Annual Meeting?

Only stockholders of record of our Class A Common Stock at the close of business on the Record Date are entitled to vote at the 
Annual Meeting or at any adjournment or postponement of the Annual Meeting. Each stockholder of record is entitled to one vote per 
share of Class A Common Stock. On the Record Date, there will be 88,680,382 shares of Class A Common Stock issued and 
outstanding.

Registered Stockholders. The Notice was provided to you directly by us. As a stockholder of record, you have the right to grant your 
voting proxy directly to the individuals listed on the proxy card or to vote virtually at the Annual Meeting.

Beneficial Stockholders. The Notice was forwarded to you by your broker or nominee. Your broker or nominee is considered the 
stockholder of record of your shares and you are considered to hold your shares in “street name”. Beneficial owners are also invited to 
virtually attend the Annual Meeting. However, since you are not a stockholder of record, you may not vote your shares virtually at the 
Annual Meeting unless you follow your broker’s procedures for obtaining a legal proxy. If you request a printed copy of your proxy 
materials by mail, your broker or nominee will provide a voting instruction card for you to use. 

6. What items of business will be voted on at the Annual Meeting? How does the Board of Directors recommend I vote 
on these items and what are the voting standards?

Proposal
Voting 
Options

Vote Required to 
Adopt the Proposal

Effect of 
Abstentions 
or Withhold 

Votes

Effect of 
“Broker

Non-Votes” Board Recommendation

Proposal 1: Election of 
two Class II directors

For 
all, withhold 
all, or for all 
except.

A plurality of the votes 
cast by the stockholders 
present in person or 
represented by proxy at 
the Annual Meeting and 
entitled to vote on the 
matter.

No effect. No effect.

ü	FOR ALL director 
nominees

Proposal 2: Ratification 
of the appointment of 
Deloitte & Touche LLP 
as the independent 
registered public 
accounting firm of the 
Company for the fiscal 
year ended December 31, 
2024.

For, against, or 
abstain.

The affirmative vote of a 
majority of the votes cast 
by the stockholders 
present in person or 
represented by proxy at 
the Annual Meeting and 
entitled to vote on the 
matter. 

No effect. Not 
applicable; 
Brokers have 
discretion to 
vote.

ü	FOR the ratification 
of the appointment of 
Deloitte & Touche 
LLP

7. How do I cast my vote if I am a stockholder of record entitled to vote at the Annual Meeting?

If you are a stockholder of record entitled to vote at the Annual Meeting, you can vote your shares by proxy electronically or by mail 
by following the instructions set forth below:

Voting Electronically. You can vote at www.cstproxy.com/mondee/2024, 24 hours a day, seven days a week. You will need the 
control number included on your Notice or your proxy card (if you received a printed copy of the proxy materials).

Voting By Mail. If you have requested and received a printed copy of the proxy materials by mail, you may complete, sign, date and 
return the proxy card or voting instruction form in the postage-paid envelope provided to you by mail to Continental Stock Transfer & 
Trust Co., 1 State Street Floor 30, New York City, New York 10275-0741.

Voting at the Annual Meeting. Although we encourage you to complete and return a proxy prior to the Annual Meeting to ensure that 
your vote is counted, you can virtually attend the Annual Meeting and vote your shares online by visiting www.cstproxy.com/
mondee/2024. You will need your control number included on your Notice or proxy card (if you receive a printed copy of the proxy 
materials) to be able to vote during the Annual Meeting. If you vote by proxy prior to the Annual Meeting and also virtually attend the 
Annual Meeting, there is no need to vote again at the Annual Meeting unless you wish to change your vote.
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The procedures for voting online, by mail, and virtually at the Annual Meeting comply with Delaware law and are designed to 
authenticate stockholders’ identities, to allow stockholders to vote their shares and to confirm that their instructions have been 
properly recorded.

Please note that you cannot vote your shares by filling out and returning the Notice. The Notice does, however, include 
instructions on how to vote your shares.

8. Is there a deadline for submitting proxies electronically or by mail?

Yes. Proxies submitted electronically as described above must be submitted by 11:59 p.m. CT on June 27, 2024.

Proxies submitted by mail must be received before the close of the Annual Meeting on June 28, 2024.

Each valid proxy received in time will be voted at the Annual Meeting in accordance with your instructions, regardless of the 
submission method used. 

9.  What if I am a stockholder of record entitled to vote at the Annual Meeting and do not specify a choice for a matter 
when returning a proxy? 

All proxies properly submitted pursuant to this solicitation and not revoked will be voted at the Annual Meeting in accordance with 
the directions given. If you properly submit a proxy, but do not provide specific voting instructions, your shares will be voted:

(1) FOR ALL director nominees; and
(2) FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting 

firm of the Company for fiscal year 2024.

If you have returned your signed and completed proxy card and other matters are properly presented at the Annual Meeting for 
consideration, the proxy holders appointed by our Board (the persons named in your proxy card if you are a stockholder of record) will 
have the discretion to vote your shares on those matters for you.

10. What if I am a beneficial owner and do not give voting instructions to my broker? 

As a beneficial owner, to ensure your shares are voted in the way you would like, you must provide voting instructions to your bank, 
broker or other nominee by the deadline provided in the materials you receive from your bank, broker or other nominee. Under the 
rules of the Nasdaq Stock Market LLC (“Nasdaq”), if you do not provide voting instructions to your bank, broker or other nominee, 
whether your shares can be voted by such person depends on the type of item being considered for vote. Under the rules of Nasdaq, if 
you hold your shares in street name and do not provide voting instructions to the broker, bank or other nominee that holds your shares, 
the nominee has discretionary authority to vote on routine matters, but not on non-routine matters. As such, if your shares are held in 
an account at a bank or brokerage firm, that bank or brokerage firm will not be permitted to vote your shares with respect to Proposal 1 
(election of directors), since this proposals is considered to be a non-routine matter, unless you provide instructions as to how your 
shares should be voted. Proposal 2 (the ratification of the appointment of the independent registered public accounting firm) is 
considered a routine matter, so your broker, bank or other nominee that holds your shares has discretion to vote your shares on this 
matter. Accordingly, we do not expect there to be any broker non-votes for Proposal 2. 

11. How are broker non-votes and abstentions counted?

A broker non-vote occurs when shares held by a broker are not voted with respect to a particular proposal, because the broker does not 
have authority to vote on the non-discretionary item (i.e., Proposal 1) and has not received voting instructions from its client.

Broker non-votes, withheld votes and abstentions by stockholders from voting (including brokers holding their clients’ shares of 
record who cause abstentions to be recorded) will be counted towards determining whether a quorum is present. However, because 
broker non-votes and abstentions are not considered votes “cast” under Delaware law, they will have no effect on the approval of 
Proposal 1.

12. What constitutes a quorum?

A quorum will be present if holders of a majority of the outstanding voting power of our Class A Common Stock entitled to vote at the 
Annual Meeting are present in person or represented by proxy at the Annual Meeting. Shares represented by proxies that reflect 
abstentions or broker non-votes will be counted as shares that are present and entitled to vote for purposes of determining the presence 
of a quorum at the Annual Meeting.

13. What can I do if I change my mind after I vote my shares? Can I revoke my proxy? 

At any time prior to the completion of voting at the Annual Meeting, you may change your vote either by:
• giving written notice to our Secretary revoking your proxy;
• by submitting a later-dated proxy electronically before 11:59 p.m. CT on June 27, 2024;
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• by a later-dated mailed proxy received before the close of the Annual Meeting on June 28, 2024; or
• by voting online at the Annual Meeting.

14. Who will count the vote? 

A representative of Continental Stock Transfer & Trust Co. will tabulate the votes and act as inspector of election.  

15. May I see a list of stockholders entitled to vote as of the Record Date? 

Yes. A list of registered stockholders as of the close of business on the Record Date will be available for examination by any 
stockholder for any purpose germane to the Annual Meeting. During the Annual Meeting, such list will be available for examination at 
www.cstproxy.com/mondee/2024.

16. How do I attend the Annual Meeting virtually? 

We will host the Annual Meeting live online via audio webcast. Any stockholder can attend the Annual Meeting live online at 
www.cstproxy.com/mondee/2024. The webcast will start at 10:00 a.m. CT on Friday, June 28, 2024. Stockholders may vote and 
submit questions while attending the Annual Meeting online. In order to enter the Annual Meeting, you will need the 16-digit control 
number included on your Notice, the instructions that accompanied your proxy materials or your proxy card (if you received a printed 
copy of the proxy materials). Instructions on how to attend and participate online, including how to demonstrate proof of stock 
ownership, are posted at www.cstproxy.com/mondee/2024. We encourage you to access the Annual Meeting prior to the start time to 
allow ample time to complete the online check-in process. If you encounter any difficulties accessing the Annual Meeting during the 
check-in or meeting time, please call the technical support number that will be provided on the login page. 

17. Why is the Annual Meeting a virtual, online meeting? 

Our Annual Meeting will be a virtual meeting of stockholders conducted via live audio webcast. By conducting our Annual Meeting 
solely online, we eliminate many of the costs associated with a physical meeting. In addition, we believe that hosting a virtual meeting 
facilitates stockholder attendance and broader participation by enabling stockholders to participate from any location around the 
world. We believe a virtual meeting also improves our ability to communicate more effectively with our stockholders during the 
Annual Meeting. We have designed the virtual meeting to provide the same rights to participate as you would have at an in-person 
meeting, including providing opportunities to submit questions during the Annual Meeting.

18.  Who will pay the cost of solicitation?

We will pay the cost of soliciting proxies for the Annual Meeting. Proxies may be solicited by our employees and directors, without 
additional compensation, in person, or by mail, courier, telephone, email or facsimile. The Company may also retain the services of a 
proxy solicitation firm if, in the Board’s view, it is deemed necessary or advisable. Although the Company does not currently expect to 
retain such a firm, it estimates that the fees of such firm could be up to $20,000, plus out-of-pocket expenses, all of which would be 
paid by the Company. 

We may also make arrangements with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of 
solicitation material to the beneficial owners of our shares held of record by such persons. We may reimburse such brokerage houses, 
custodians, nominees and fiduciaries for reasonable out-of-pocket expenses incurred by them in connection therewith.

19. How can I access the Notice, Proxy Statement and Annual Report? How can I sign up for electronic delivery of proxy 
materials?

Our Proxy Statement (including the Notice) and Annual Report are available at www.cstproxy.com/mondee/2024.

These proxy materials are also available in the “Investor Relations” section of our website: www.mondee.com/investors within the 
“Financials” and “SEC Filings” subsection. Instead of receiving future copies of our Proxy Statement (including the Notice) and 
Annual Report by mail, stockholders can access these materials online. Opting to receive your proxy materials online will save us the 
cost of producing and mailing documents to your home or business, and will also give you an electronic link to the proxy-voting site.

If you hold your shares in a bank or brokerage account, you also may have the opportunity to receive copies of these documents 
electronically. Please check the information provided in the proxy materials mailed to you by your bank, broker or other nominee 
regarding the availability of this service.

Any stockholder who would like to receive a copy of our Annual Report, including the related financial statements, may obtain 
one, without charge, by addressing a request to Mondee Holdings, Inc., Attn: Secretary, 10800 Pecan Park Blvd, Suite 400, 
Austin, Texas. We will charge copying costs if copies of exhibits to the Annual Report are requested. 
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PROPOSAL 1: ELECTION OF TWO CLASS II DIRECTORS 

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR ALL” 
WITH RESPECT TO THE ELECTION OF THE CLASS II DIRECTOR NOMINEES LISTED BELOW.

General 

In accordance with the terms of our amended and restated certificate of incorporation, dated July 18, 2022, (the “Certificate of 
Incorporation”) and our bylaws of our Company, our Board may establish the authorized number of members of the Board from time 
to time by resolution. As of the date of this Proxy Statement, our Board is comprised of eight members. 

In accordance with our Bylaws, our Board is divided into three classes with staggered 3-year terms. At each annual meeting of our 
stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election and qualification 
until the earlier of (i) the election and qualification of his or her successor at the third annual meeting following the election or (ii) his 
or her earlier death, resignation, or removal.

As a result, a portion of our Board of Directors will be elected each year. Our current directors (as of April 29, 2024)  and their 
respective current terms are as follows:

Class II Directors
Current Term Ending at 

2024 Annual Meeting

Class III Directors
Current Term Ending at 

2025 Annual Meeting

Class I Directors
Current Term Ending at 

2026 Annual Meeting

Pradeep Udhas
Roopa Purushothaman*
Mona Aboelnaga Kanaan

Orestes Fintiklis
Prasad Gundumogula

Jeffrey Clarke
Asi Ginio

Noor Sweid
*On April 26, 2024, the Company decided that Ms. Purushothaman should not seek reelection as a member of the Board due to 
conflicting commitments. Ms. Purushothaman will continue to serve on the Board until the adjournment of the Annual Meeting. We 
expect to identify a director candidate to fill in the resulting vacancy.

Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as possible, each class 
will consist of an equal number of Directors. The division of our Board into three classes with staggered 3-year terms may delay or 
prevent a change of our management or a change in control.

On the recommendation of the nominating and corporate governance committee of our Board of Directors, including its independent 
directors, our Board of Directors selected and approved Mr. Pradeep Udhas and Ms. Mona Aboelnaga Kanaan as nominees for re-
election as Class II directors, the class being elected at the Annual Meeting, each to serve for a term of three years, expiring at the 
2027 annual meeting of stockholders or until his or her successor is duly appointed or elected and qualified or until his or her earlier 
death, resignation or removal.

Each of Mr. Pradeep Udhas and Ms. Mona Aboelnaga Kanaan currently serve as members of our Board of Directors and each has 
agreed to serve if re-elected at the Annual Meeting. The biographies for each of Mr. Pradeep Udhas and Ms. Mona Aboelnaga Kanaan 
may be found below under the heading “Directors - Directors and Nominees - Nominees for Election to the Board of Directors (Class 
II Directors).” With Ms. Purushothaman’s resignation from the Board of Directors at the end of her term, the Class II directors will 
have a vacant position.

In the event the nominees named herein are unable to serve or decline to serve at the time of the Annual Meeting, the persons named 
in the enclosed proxy will exercise discretionary authority to vote for substitutes. Unless otherwise instructed, the proxy holders will 
vote the proxies received by them FOR ALL the nominees. The proxy cannot be voted for a greater number of persons than two.

Vote Required

If a quorum is present, a nominee for Class II director will be elected to the Board of Directors by a plurality of the votes cast by the 
stockholders present in person or represented by proxy at the Annual Meeting and entitled to vote on the matter. Abstentions and 
broker non-votes will have no effect on the outcome of the election.

Recommendation of the Board of Directors 
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Our Board of Directors unanimously recommends that the stockholders vote FOR ALL with respect to the election of the Class II 
director nominees, Mr. Pradeep Udhas and Ms. Mona Aboelnaga Kanaan. Unless otherwise instructed, the proxy holders will vote the 
proxies received by them FOR ALL director nominees. 
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DIRECTORS

Directors and Nominees

The following table and biographical information sets forth certain information about Mr. Pradeep Udhas, Ms. Roopa Purushothaman, 
and Ms. Mona Aboelnaga Kanaan as well as the continuing directors. Such information is current as of this Proxy Statement. The 
information presented below for each director includes the specific experience, qualifications, attributes and skills that led us to the 
conclusion that such individual should be nominated to serve on our Board of Directors in light of our business. There is no family 
relationship between any of our executive officers, directors, or director nominees. 

Name Age Position
Prasad Gundumogula 49 Founder, Chief Executive Officer, and Director (Chairman)
Orestes Fintiklis 44 Director (Vice-Chairman)
Mona Aboelnaga Kanaan 56 Director
Asi Ginio 51 Director
Roopa Purushothaman* 46 Director
Noor Sweid 43 Director
Pradeep Udhas 65 Director
Jeffrey Clarke 62 Director

*  On April 26, 2024, the Company decided that Ms. Purushothaman, should not seek reelection as a member of the Board due to 
conflicting commitments. Ms. Purushothaman will continue to serve on the Board until the adjournment of the Annual Meeting. We 
expect to identify a director candidate to fill in the resulting vacancy.

Nominees for Election to the Board of Directors (Class II Directors) 

Pradeep Udhas, 65, serves as a member of our Board. Until June 2022, Mr. Udhas served as a Senior Advisor at KPMG India, which 
he co-founded in 1994. In his 28 years of service at KPMG India, Mr. Udhas served as a Senior Partner and various other senior 
positions. Previously, he served as the Managing Partner for Greater Pacific Capital, a UK based private equity firm’s India operations 
from May 2008 to May 2010. From May 2000 to October 2004, Mr. Udhas served as the Founder and CEO of e2e Technologies, a 
United States-based solution architecture firm. Prior to that, he was a Director in IBM, US serving many positions from 1984 to 1993. 
Mr. Udhas currently serves as a member of the Founder’s Circle of Avasara Leadership Academy, and as a member of the board of 
The Indus Entrepreneurs, a global entrepreneur mentorship organization, based out of Silicon Valley. He previously served on the 
executive council of NASSCOM, an Indian IT industry think-tank from April 2000 to April 2002, on the advisory board of St. 
Xavier’s College, Mumbai from April 2012 to May 2014, and on the national board of the Indo-American Chamber of Commerce 
from September 2012 to September 2014. In February 2022, Mr. Udhas co-founder the Lorraine Music Academy, a music education 
technology (“Edtech”) and entertainment firm. Mr. Udhas holds a BS of Biology from St. Xavier’s College, Mumbai and MBA 
Information Technology from Union College, New York. We believe Mr. Udhas is qualified to serve as a member of our Board due to 
his financial background and extensive experience in technology leadership and strategic growth.

Mona Aboelnaga Kanaan, 56, serves as a member of our Board and is Chairperson of the Nominations and Governance Committee. 
Ms. Aboelnaga Kanaan is Managing Partner at K6 Investments LLC, a private investment firm she founded in 2011, which invests 
globally in the financial services, technology, consumer products and entertainment industries. Earlier in her career, Ms. Aboelnaga 
Kanaan was President and Chief Executive Officer of Proctor lnvestment Managers LLC (“Proctor”), a private equity firm she co-
founded in 2002, which invested in traditional and alternative asset management companies. Ms. Aboelnaga Kanaan oversaw 
Proctor’s strategic development, acquisition program, and international distribution strategy. She sold Proctor to National Bank of 
Canada in 2006 and continued as Proctor’s President and Chief Executive Officer until 2013. Currently, Ms. Aboelnaga Kanaan serves 
as a member of the board of directors of Webster Financial Corporation (NYSE: WBS), where she chairs the Technology Committee 
and is a member of the Executive and Risk Committees. She is the first US- based member of the board of Perpetual Limited (ASX: 
PPT), an Australian-based diversified global financial services company, and Chairs the Technology and Cybersecurity Committee 
and serves on the Investment and People and Remuneration Committees. With a passion for financial inclusion and innovation, Ms. 
Aboelnaga Kanaan also serves as a Director of the Egyptian American Enterprise Fund, a private equity fund funded by the US 
Government to invest in and promote private sector development in Egypt. Ms. Aboelnaga Kanaan serves on the Board of Advisors of 
Rebalance Capital and Investcorp’s Strategic Capital Group. Ms. Aboelnaga Kanaan is a Trustee of the Fashion Institute of 
Technology of the State University of New York, and a member of the Council on Foreign Relations. She is a Leadership Fellow of 
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the National Association of Corporate Directors. We believe Ms. Aboelnaga Kanaan is qualified to serve as a member of our Board 
because she is an experienced chief executive officer, entrepreneur, private equity investor, and corporate director with over 30 years 
of experience in the financial services sector.

Continuing Directors - Class III Directors 

Prasad Gundumogula, 49, serves as our Chief Executive Officer and Chairman of our Board, a position he has held since July 2022. 
Mr. Gundumogula co-founded Mondee and served as its Chairman of the Board and Chief Executive Officer since 2015. Under his 
stewardship, Mondee has emerged as a rapid-growth travel technology company and market place with a portfolio of globally 
recognized brands, grown substantially in revenue, and executed some key strategic acquisitions that expanded the portfolio to fuel 
future growth. Prior to his current role, Mr. Gundumogula served as Chief Operating Officer, Chief Technology Officer of Mondee, 
where he crafted Mondee’s vision, as well as played foundational roles in executing this vision. Prior to Mondee’s founding, Mr. 
Gundumogula was the Founder and CEO of Explore Trip Inc, where he pioneered a world-class system-based travel technology 
solution and state-of-the-art content hub platform. Previously, Mr. Gundumogula founded Metaminds Global Solutions, where he 
created highly scalable logistics systems and Artificial & Business Intelligence based solutions that added value to companies such as 
Lowe’s and Mercedes Benz. Mr. Gundumogula is a seasoned entrepreneur with an excellent track record of founding multiple 
transformative ventures and nurturing them from startups to multi-millions dollar businesses. Mr. Gundumogula holds both a master’s 
degree and a bachelor’s degree in computer science from Andhra University. We believe Mr. Gundumogula is qualified to serve as a 
member of our Board due to his experience in the industry and deep knowledge of the Company as its founder.

Orestes Fintiklis, 44, serves as our Executive Vice Chairman as an employee and as Vice-Chairman of our Board, a position he has 
held since July 2022. Previously, Mr. Fintiklis served as the Chief Executive Officer of ITHAX Acquisition Corp., a Cayman Islands 
exempted company (“ITHAX”) from October 2020 until July 2022 and Chairman of ITHAX’s Board from January 2021 until July 
2022. He has more than 15 years of experience in hospitality investment and asset management and is the Founder and Managing 
Partner of Ithaca Capital Partners, a private equity real estate investment management company. In the past four years alone, Ithaca 
has acquired and/or asset-managed five hospitality businesses, including the acquisition of iconic and award-winning hotels such as 
the JW Marriott Panama and W Hotel Bogota (which, in 2021, readers of Condé Nast Traveler voted as the No. 1 best hotel in South 
America). He oversees all aspects of Ithaca, including sourcing, acquisitions, structuring, strategy, asset management and disposals. 
Prior to Ithaca, Mr. Fintiklis joined Dolphin Capital Partners in June 2007, and served as a partner from December 2013 to January 
2017. Dolphin Capital Partners raised approximately $600 million of equity since June 2007, and it raised and invested a total of 
approximately $1.1 billion of equity since December 2005 into multiple hotels and resorts. Prior to that, he was an attorney at Clifford 
Chance LLC in London and Brussels from August 2004 to August 2006. Mr. Fintiklis has a bachelor’s degree in law (Jurisprudence) 
from Oxford University (England), where he graduated first in his class, and holds a Master’s Degree in Business Administration with 
distinction from INSEAD Business School (France). He is a director in multiple hospitality and real estate private companies and is an 
active member of Young Presidents Organization, a chief executive leadership organization. We believe that Mr. Fintiklis is qualified 
to serve as a member of our Board due to his extensive investment background, experience as an executive, and his global network of 
business contacts.

Continuing Directors - Class I Directors

Asi Ginio, 51, serves as a member of our Board. Mr. Ginio has over 20 years of experience with Tourico Holidays Inc., a global travel 
wholesale and bedbank company that he co-founded in April 1999 (“Tourico”), and has served as the Chief Product Officer, Chief 
Operating Officer and Chief Executive Officer. In 1999, Mr. Ginio established the Tourico Holidays product development team and 
deployed its unique Permanent Room Block “PRB” strategy, which created a new industry standard and significantly improved the 
company value proposition and profit margins. In 2013, Mr. Ginio helped establish Tourico Holidays Travel Academy (“THTA”) 
which offers an exclusive opportunity for college graduates to jumpstart careers in the travel industry and Travel Global Systems 
(“TGS”), a proprietary travel software company. From January 2013 to May 2017, he oversaw Tourico’s global distribution and 
revenue management of over 35,000 direct hotel contracts and 4500 worldwide clients, including online travel agencies, airlines, 
rewards programs, tour operators, travel clubs and more. In June 2017, Tourico was acquired by Cinven Limited and Canada Pension 
Plan Investment Board and Mr. Ginio was selected as Hotelbed’s Commercial Strategy Director and Tourico Holidays Chief 
Executive Officer. Under his leadership, Tourico grew to become the third largest bedbank company with over 760 employees in 39 
locations and over $1 billion in sales. Mr. Ginio holds a B.Sc in Hotel Management from Johnson and Wales University in Rhode 
Island and is a mentor at NYU Tisch Center HI Hub Incubator. We believe Mr. Ginio is qualified to serve as a member of our Board 
due to his experience as an executive in the global travel wholesale and bedbank industry.
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Noor Sweid, 43, serves as a member of our Board. Ms. Sweid has been the founder and general partner of Global Ventures, a Dubai-
based venture capital firm, since 2018. She is a founder, investor, and operator. Identified by Forbes magazine as one of the “World’s 
Top 50 Women in Tech,” Ms. Sweid’s previous roles include chief investment officer at The Dubai Future Foundation from 2016 
until 2017, and founder of ZenYoga studio chain (acquired by Cedarbridge) from 2006 until 2014. Furthermore, she was the first Arab 
woman to scale, conduct an initial public offering of and operate a public company in the MENA region, listing Depa PLC, an interior 
solutions company on the NASDAQ Dubai and the London Stock Exchange (DEPA:DU) for approximately US$1.1 billion in April 
2008. Additionally, Ms. Sweid has been the chairperson of the Middle East Venture Capital Association since 2018, a director for 
TechWadi since 2017, a director for the Karman Fellowship since 2021, and a director for the Global Private Capital Association since 
2022. Ms. Sweid has also been the independent board director for Clue Health since 2020. Ms. Sweid holds two Bachelor’s degrees in 
Finance and Economics from Boston College, an MBA from MIT Sloan, and began her career as a biotechnology and pharmaceutical 
strategy consultant in the US. She is a fellow of the inaugural class of the Finance Leaders Fellowship and a member of the Aspen 
Global Leadership Network, and is recognized as a Young Global Leader by the World Economic Forum. We believe Ms. Sweid is 
qualified to serve as a member of our Board because of her extensive management history and experience in technology sectors.

Jeff Clarke, 62, joined Mondee's Board of Directors effective September 14, 2023. Mr. Clarke brings a wealth of experience in the 
technology sector, including a deep-rooted history in the travel industry, which is set to greatly benefit the Mondee team. He is also a 
seasoned board member, having served on the boards of major corporations such as Orbitz Worldwide, Red Hat, Autodesk, FTD 
Group, Eastman Kodak, Ellipsis Health, Columbia Care, Generate Life Sciences, Docker, Inc., Compuware and Travelport. Clarke, a 
pioneer in e- commerce, has 20 years of experience in the e-commerce industry and 10 years of experience in global distribution in the 
travel industry, including as CEO and Chairman of Travelport and Chairman of Orbitz. During his decade long tenure, Clarke led 
Travelport through a transformation that shaped the company into becoming a leader in the Global Distribution Systems industry. As 
Chairman of Orbitz Worldwide, he led Orbitz’s 2007 IPO and contributed to the company’s prominence as a leading online travel 
agency. His wealth of experience in both B2B and B2C travel distribution, gives him a unique perspective on the current challenges 
and opportunities shaping the travel industry. Currently, Clarke is serving as Executive Chairman at Doxim, a customer 
communications management and engagement technology provider. In his career spanning over four decades, Clarke has held 
numerous C-suite roles within the technology, travel, and services industries, including leading industry players such as Hewlett-
Packard, CA Technologies, FTD, Eastman Kodak and Compaq Computer.
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DIRECTOR COMPENSATION

The following table provides compensation information for fiscal year 2023 for each member of our Board of Directors, except for 
Prasad Gundumogula, our Chief Executive Officer. Mr. Gundumogula's compensation, is located in the “Executive Compensation” 
section of this Proxy Statement: 

Name Year

Fees earned or 
paid in cash 

($)(1)

Stock 
Awards 

($)(2)

All Other 
Compensation 

($)
Total

($)
Asi Ginio 2023 50,000 50,000 — $50,000
Mona Aboelnaga 
Kanaan 2023 50,000 50,000 — $50,000
Roopa Purushothaman 2023 50,000 50,000 — $50,000
Noor Sweid 2023 50,000 50,000 — $50,000
Pradeep Udhas 2023 50,000 50,000 — $50,000
Orestes Fintiklis(3) 2023 50,000 1,195,222 100,000 1,295,222
Jeffrey Clarke 2023 2,310 50,000 — $2,310

(1) The amounts in this column represent the cash fees attributable to board service for the fiscal year ended on December 31, 
2023. As Mr. Clarke was appointed in the second half of 2023, he received a pro-rata amount of the $50,000 cash retainer 
that would otherwise be paid for service as a director for the full year.

(2) Each person in his or her role as director in 2023 earned $50,000 in stock awards.
(3) Mr. Fintiklis, in addition to serving as director, serves as employee under the role and title of Executive Vice Chairman, for 

which his base salary is $100,000 reflected in the column "All Other Compensation". As an employee-director, Mr. Fintiklis 
received 150,000 RSUs under the applicable agreement dated September 7, 2023. Additionally, Mr. Fintiklis was allocated an 
additional 133,333 shares under the Earn-Out Agreement effective December 31, 2023. All compensation as stock awards as 
a director and as an employee is reflected in the column "Stock Awards" for Mr. Fintiklis.

Non-Employee Director Compensation Program 

We have entered into board services agreements with each of our directors. Under these agreements, we will pay each of our non-
employee directors a cash retainer of $50,000 for each year of service on our Board, payable in quarterly installments on or about the 
last day of the quarter and prorated for any partial quarter of service during his or her term on the Board. In addition, $50,000 in stock 
awards will be paid in exchange for each year of service to our Board to each of our directors, including Prasad Gundumogula and 
Orestes Fintiklis.
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CORPORATE GOVERNANCE

We are committed to good governance practices. Our governance practices seek to ensure that we conduct our affairs in a manner that 
matches the high standards we have set for our people, products, and services. We believe that good governance builds integrity and 
trust, strengthens the accountability of our Board, management and employees, promotes the long-term interests of stockholders, and 
allows us to be a good corporate citizen in each of the countries where we do business.

Affirmative Determinations Regarding Director and Nominee Independence

Nasdaq listing standards require that a majority of the Board of Directors be independent. An “independent director” is defined 
generally as a person other than an officer or employee of the company or its subsidiaries or any other individual having a relationship 
that, in the opinion of the Board of Directors, would interfere with the director’s exercise of independent judgment in carrying out the 
responsibilities of a director. The definition also includes a series of objective tests, including that the director is not, and has not been 
for at least three years, one of our employees and that neither the director nor any of his or her family members has engaged in various 
types of business dealings with us. To help determine whether a director is independent, our Board reviewed and discussed 
information provided by the directors and us with regard to each director’s business and personal activities and relationships as they 
may relate to us and our management. 

Our Board has determined that each of the following directors satisfies our independence standards, Nasdaq’s listing standards, and 
applicable SEC rules: Mona Aboelnaga Kanaan, Asi Ginio, Roopa Purushothaman, Noor Sweid, Pradeep Udhas, and Jeff Clarke.

Background and Experience of Directors 

The nominating and corporate governance committee and the Board believe that a board composed of directors who have diverse 
personal backgrounds and experiences and who bring a fresh perspective is a priority for the Company. We seek to mix a diverse 
range of skills, backgrounds and experiences such as leadership, travel and hospitality industry experience, international and strategic 
planning experience, financial and accounting expertise, and corporate governance experience, among others. We also value and 
consider broad diversity for our Board, including ethnicity, gender, nationality and age. 

As 2023 was the first full fiscal year our Company was publicly traded on Nasdaq, our Board implemented an annual self-evaluation 
process this year and consider, periodically, its composition and refreshment in order to align our Board’s mix of skills, experience 
and attributes with our business strategy.  This self-evaluative process resulted in the Board's appointment of Jeff Clarke as a new 
Class I Director on September 14, 2023.

We believe that each of our directors is well qualified to serve on our Board and offers significant individual attributes and 
contributions important to our Board’s overall composition and functioning. As of April 29, 2024, our Board is comprised as follows:
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Board Diversity Matrix (As of April 29, 2024)  

Total Number of Directors 8

 
Female 

 
Male 

 
Non-Binary 

 

Did Not 
Disclose 
Gender

Part 1: Gender Identity     
Directors  3 5 — —

Part II: Demographic Background  
African American or Black — — — —

Alaskan Native of Native American  — — — —
Asian  1 2 — —

Hispanic or Latinx  — — — —
Middle Eastern 1 — — —

Native Hawaiian or Pacific Islander  — — — —
White  1 3 — —

Two or More Races or Ethnicities  — — — —
LGBTQ+ — — — —

Did Not Disclose Demographic — — — —
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The following table highlights our directors’ skills and experience. We believe that each director offers significant individual attributes 
and contributions important to our Board’s overall composition and functioning. The nominating and corporate governance committee 
considers the skills and characteristics in the following matrix to be important to oversee the management of our business:

Director Qualifications and 
Experience
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Senior Leadership ü ü ü ü ü ü ü ü

Travel Industry ü ü ü ü

Consumer Products ü ü

International Markets ü ü ü ü ü ü ü

Business Strategy ü ü ü ü ü ü ü

Finance/Audit & Risk ü ü ü ü ü

Public Company Board Service/
Corporate Governance ü ü ü ü ü ü

Regulatory/Government Relations ü ü

Commercial/Sales & Marketing ü ü ü ü

Digital/Technology ü ü ü ü ü ü ü

Product Development & Innovation ü ü ü ü

Business Scaling ü ü ü ü ü ü ü ü

Compliance/Ethics ü ü ü ü

HR & Talent ü ü ü ü

Environmental, Social & Governance 
(ESG) ü ü ü ü

Director Nomination Process

The nominating and corporate governance committee recommends nominees for our Board consistent with the criteria determined by 
our Board. The nominating and corporate governance committee may receive recommendations from other directors and executives 
and may seek assistance from third-party search firms with respect to identifying and vetting qualified candidates for the Board’s 
consideration. The nominating and corporate governance committee will also consider nominations from stockholder(s) to the extent 
the nomination complies with all procedures and includes all information about the candidate(s) required by our Bylaws. Nominations 
from stockholder(s) that are made in accordance with these procedures and include all required information will be considered by the 
nominating and corporate governance committee in accordance with the criteria discussed above and in the same manner as other 
nominations, and the nominating and corporate governance committee will present its recommendation to our Board.
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Board Leadership Structure 

Prasad Gundumogula serves as our Chief Executive Officer and Chairman of our Board. We do not have a policy regarding the 
separation of the roles of Chief Executive Officer and Chairman of the Board as we believe it is in the best interests of our Company 
to make that determination based on the position and direction of the Company and membership of our Board. 

Our Board has determined that having our Chief Executive Officer serve as Chairman of our Board is in the best interest of our 
stockholders at this time. This structure makes the best use of our Chief Executive Officer’s extensive knowledge of our Company and 
our industry, as well as fostering greater communication between our management team and the members of the Board.

Executive Sessions

Our Board meets regularly in executive session without management directors or any members of management. In addition, the 
independent directors on our Board meet annually in executive session. 

Attendance at Meetings 
Regular meetings of our Board are held at such times as our Board may determine. In addition, special meetings of our Board may be 
called by the Chairman of the Board or President, or by the Chairman of the Board, President or Secretary on the written request of at 
least a majority of directors then in office. In fiscal year 2023, our Board held four meetings, the audit committee held fourteen
 meetings, the compensation committee held five meetings, and the nominating and corporate governance committee held five 
meetings. Each director attended more than 80% of the aggregate of the total number of meetings of the Board (held during the period 
for which he or she has been a director) and the total number of meetings held by all committees of the Board on which he or she 
served (during the periods that he or she served). Our Board and its committees also act from time to time by written consent in lieu of 
meetings. Although we do not have a formal policy regarding attendance by members of our Board of Directors at our Annual 
Meeting, we encourage our directors to attend. Last year, all  members of the Board then if office attended our annual meeting of 
stockholders.  We anticipate that at least a majority of our Board of Directors will attend the Annual Meeting.

Board Committees 
Our Board has established the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance 
Committee. The composition and responsibilities of each committee are described below. Our Board may establish from time to time 
any other committees that it deems necessary or desirable. Members serve on these committees until their resignation or until 
otherwise determined by our Board. A copy of each committee’s charter, each of which complies with the applicable requirements of 
current SEC and Nasdaq rules, may be found at the investors section of our website at https://investors.mondee.com/governance/
Governance-Overview/default.aspx.

The following table sets forth the members of each standing committee of our Board as of April 29, 2024:

Name Audit Committee Compensation Committee
Nominating and Corporate 

Governance Committee
Mona Aboelnaga Kanaan ✓ C
Asi Ginio ✓ ✓
Roopa Purushothaman ✓ C
Noor Sweid ✓
Pradeep Udhas C ✓
Jeff Clarke

_______________
✓ - Member   C – Chair of committee
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Audit Committee 

The primary purpose of our audit committee is to discharge the responsibilities of our Board with respect to the corporate accounting 
and financial reporting processes, systems of internal control and financial statement audits, and to oversee the independent registered 
public accounting firm. Our audit committee is currently comprised of three directors:  Pradeep Udhas, Roopa Purushothaman, and 
Mona Aboelnaga Kanaan. Mr. Udhas serves as the chair of our audit committee. As noted elsewhere in this Proxy Statement, on April 
26, 2024, the Company decided that Ms. Purushothaman should not seek reelection as a member of the Board due to conflicting 
commitments. Ms. Purushothaman will continue to serve on our Board, and as a member of our audit committee, until the 
adjournment of the Annual Meeting. The Company expects to identify an independent director candidate to fill the resulting vacancy 
on our Board and our audit committee.

Our Board has determined that (i) each of the directors serving on our audit committee satisfies the independence requirements under 
Nasdaq listing standards and Rule 10A-3(b)(1) of the Exchange Act and can read and understand fundamental financial statements in 
accordance with applicable requirements and (ii)  Ms. Aboelnaga Kanaan and Mr. Udhas are each an “audit committee financial 
expert” within the meaning of SEC regulations. 

Specific responsibilities of our audit committee include:

• helping our Board oversee corporate accounting and financial reporting processes;

• managing the selection, engagement, qualifications, independence and performance of a qualified firm to serve as 
the independent registered public accounting firm to audit the financial statements;

• reviewing, discussing and resolving any audit problems or difficulties with management and the independent 
auditors;

• discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, 
with management and the independent accountants, the interim and year-end operating results;

• establishing and developing procedures for employees to submit concerns anonymously about questionable 
accounting or audit matters;

• cybersecurity risk management;

• monitoring and enforcing compliance with our Code of Ethics;

• reviewing related person transactions;

• obtaining and reviewing (1) a report by the independent registered public accounting firm at least annually that 
describes internal quality control procedures, (2) any material issues with such procedures and any steps taken to 
deal with such issues when required by applicable law, and (3) all relationships between the independent accountant 
and our Company or any of our subsidiaries to assess the independence of the independent auditors; and

• approving or, as permitted, pre-approving, audit and permissible non-audit services to be performed by the 
independent registered public accounting firm.

The audit committee has the authority to retain advisors as the committee deems appropriate. 

Compensation Committee 

The primary purpose of the compensation committee is to discharge the responsibilities of our Board in overseeing the compensation 
policies, plans and programs and to review and determine the compensation to be paid to executive officers, Directors and other senior 
management, as appropriate.

Our compensation committee is currently comprised of three directors: Roopa Purushothaman, Asi Ginio, and Pradeep Udhas. Ms. 
Purushothaman serves as the chair of our compensation committee. As noted elsewhere in this Proxy Statement, on April 26, 2024, the 
Company decided that Ms. Purushothaman should not seek reelection as a member of the Board due to conflicting commitments. 
Ms. Purushothaman will continue to serve on our Board, and as a member of our compensation committee, until the adjournment of 
the Annual Meeting. The Company expects to identify an independent director candidate to fill the resulting vacancy on our Board and 
our compensation committee. 

Our Board has determined that each of the directors serving on our compensation committee (i) satisfies the independence 
requirements under Nasdaq listing standards and Rule 10A-3(b)(1) of the Exchange Act and (ii) the non-employee director 
requirements as defined in Rule 16b-3 promulgated under the Exchange Act.
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Specific responsibilities of our compensation committee include, but are not limited to:

• reviewing and approving annually the corporate goals and objectives applicable to the compensation of the chief 
executive officer and evaluating at least annually the chief executive officer’s performance in light of those goals 
and objectives;

• reviewing and approving the compensation of the chief executive officer, other executive officers and senior 
management;

• reviewing and administering the equity incentive plans and other benefit programs;

• assisting in complying with reporting requirements related to executive compensation;

• reviewing, adopting, amending and terminating incentive compensation and equity plans, severance agreements, 
profit sharing plans, bonus plans, change-of-control protections and any other compensatory arrangements for the 
executive officers and other senior management; and

• reviewing and establishing general policies relating to compensation and benefits of the employees, including the 
overall compensation philosophy.

The compensation committee has the authority to retain advisors as the committee deems appropriate. 

 Nominating and Corporate Governance Committee 

The primary purpose of our nominating and corporate governance committee is to discharge the responsibilities of our Board in 
overseeing the director nominations process and corporate governance.

Our nominating and corporate governance committee is currently comprised of three directors: Mona Aboelnaga Kanaan, Noor Sweid, 
and Asi Ginio. Ms. Aboelnaga Kanaan serves as the chair of our nominating and corporate governance committee.

Our Board has determined that each of the directors serving on our nominating and corporate governance committee satisfies the 
independence requirements under Nasdaq listing standards and Rule 10A-3(b)(1) of the Exchange Act.

Specific responsibilities of our nominating and corporate governance committee include, but are not limited to:

• identifying and evaluating candidates, including the nomination of incumbent Directors for reelection and nominees 
recommended by stockholders, to serve on our Board;

• considering and making recommendations to our Board regarding the composition and chairmanship of the 
committees of our Board;

• reviewing stockholder proposals and recommending our Board responses;

• developing and making recommendations to our Board regarding corporate governance guidelines and matters, 
including in relation to corporate social responsibility; and

• overseeing periodic evaluations of the performance of our Board, including its individual directors and committees.

Compensation Committee Interlocks and Insider Participation 

None of the members of our compensation committee has ever been an executive officer or employee of our Company. None of our 
executive officers currently serve, or has served during the last completed fiscal year, on the compensation committee or board of 
directors of any other entity that has one or more executive officers that will serve as a member of our Board or Compensation 
Committee. The compensation committee is comprised of Roopa Purushothaman, Asi Ginio, and Pradeep Udhas.

Stockholder Engagement 

We encourage you to visit the Corporate Governance area of the investors section of our website (https://investors.mondee.com/
governance/Governance-Overview/default.aspx) where you will find more information about our corporate governance practices and 
policies, including our committee charters. 
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Communications with Directors 

The Board of Directors has established a process for stockholders to send communications to our Board. Stockholders may 
communicate with our Board generally or a specific director at any time by writing to the Company’s Secretary, at the Company’s 
address, Mondee Holdings, Inc., 10800 Pecan Park Blvd, Suite 400, Austin, Texas. Each communication should specify the applicable 
director(s) to be contacted, the general topic of the communication, and the number of shares of our Class A Common Stock owned of 
record (if a record holder) or beneficially owned. We will review all messages received, and will forward any message that reasonably 
appears to be a communication from a stockholder about a matter of stockholder interest that is intended for communication to our 
Board. Communications are sent as soon as practicable to the director to whom they are addressed, or if addressed to our Board 
generally, to our Chairman. Because other appropriate avenues of communication exist for matters that are not of stockholder interest, 
such as general business complaints, commercial inquiries, employee grievances, or general information about the Company or our 
products, communications that do not relate to matters of stockholder interest are not forwarded to our Board. In addition, 
communications that are unduly hostile, threatening, illegal, or similarly unsuitable will be excluded, with the provision that any 
communication that is so filtered will be made available to any director upon any such director’s request.

Role of the Board in Risk Oversight 

The Board of Directors, as a whole, directly oversees our strategic and business risk, including risks related to financial reporting, 
compensation practices, cybersecurity, environmental, social and governance matters (“ESG”), and product developments. One of the 
key functions of our Board will be the informed oversight of our risk management process. Our Board does not anticipate having a 
standing risk management committee, but rather anticipates administering this oversight function directly through the Board as a 
whole, as well as through various standing committees of the Board that address risks inherent in their respective areas of oversight. 
Our Board of Directors is responsible for the oversight of risks facing the Company, and our management is responsible for the day-
to-day management of risk.

In particular, our Board will be responsible for monitoring and assessing strategic risk exposure and our audit committee will have the 
responsibility to consider and discuss major financial risk exposures and the steps our management will take to monitor and control 
such exposures, including guidelines and policies to govern the process by which risk assessment and management is undertaken. Our 
audit committee will also monitor compliance with legal and regulatory requirements. Our compensation committee will assess and 
monitor whether our compensation plans, policies and programs comply with applicable legal and regulatory requirements.

Corporate Governance

We are committed to ensuring strong corporate governance practices on behalf of our stockholders and other stakeholders. We believe 
strong corporate governance provides the foundation for financial integrity and stockholder confidence.

In addition to abiding by all applicable laws, our Board has adopted a Code of Ethics, applicable to all of our employees, executive 
officers and Directors. The Code of Ethics is available at the investors section of our website at www.mondee.com/investors. Any 
amendments to the Code of Ethics, or any waivers of its requirements, are expected to be disclosed as required by SEC and Nasdaq 
rules. 

Derivatives Trading, Hedging, and Pledging Policies

Our Insider Trading Policy (the “Policy”) provides that no employee, officer, or director of the Company (or any other person 
designated by the Policy or by the General Counsel as subject to the Policy) who is aware of material nonpublic information relating to 
the Company may directly or indirectly through family members or other persons (i) engage in transactions in Company securities, 
except as specified in the Policy; (ii) recommend the purchase or sale of any Company securities; (iii) disclose material nonpublic 
information to persons within the Company whose jobs do not require them to have that information, or outside of the Company to 
other persons, unless such disclosure is made in accordance with Company policies; or (iv) assist anyone engaged in the preceding 
activates. 

Environmental, Social and Governance

In 2023, we began generating awareness and discussions over actions we can take. In 2024, we plan to continue the process to devise, 
implement and scale strategies to affect a positive change.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE 
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT 

REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2024.

The audit committee is directly responsible for the appointment, compensation, retention and oversight of the independent external 
audit firm retained to audit the Company’s financial statements. Our audit committee has selected Deloitte & Touche LLP, to serve as 
our independent registered public accounting firm to audit the consolidated financial statements of Mondee Holdings, Inc. for the 
fiscal year ending December 31, 2024. As a matter of good corporate governance, we are asking the stockholders to ratify the selection 
of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2024. 

Stockholders are not required to ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting 
firm. If stockholders fail to ratify the appointment, the audit committee will consider whether or not to retain Deloitte & Touche LLP. 
Even if the appointment is ratified, the audit committee may direct the appointment of a different independent registered public 
accounting firm at any time during the year if it determines that such a change would be in the best interests of the Company and our 
stockholders. 

Deloitte & Touche LLP has served as our auditor since 2023. A representative from Deloitte & Touche LLP is expected to be present 
virtually at the Annual Meeting, will have the opportunity to make a statement if they desire to do so, and will be available to respond 
to appropriate questions.

Principal Accountant Fees and Services

The following table sets forth the aggregate fees billed to the Company by Deloitte & Touche LLP and KNAV CPA LLP (formerly 
KNAV P.A.) for the fiscal years ended December 31, 2023 and 2022, respectively:
 

 2023(1) 2022(2)

Audit Fees(3) $987,204 $890,000

Audit Related Fees(4) — 186,000
Tax Fees — —
All Other Fees — 62,796
Total Fees $987,204 $1,138,796

_______________
(1) Includes amounts paid to both Deloitte & Touche LLP and KNAV CPA LLP. in fiscal year 2023. KNAV CPA LLP. served as 

our independent auditor from January 1, 2023 to July 6, 2023. Our board appointed Deloitte & Touche LLP as our auditor 
effective as of July 6, 2023.

(2) Includes amounts paid to KNAV CPA LLP, who served as our independent auditor for the fiscal year ended December 31, 
2022.

(3) Fees for audit services included fees associated with the annual audit, the quarterly reviews of the financial statements included 
in our quarterly reports on Form 10-Q in 2023, services related to consent letters issued in connection with the filing of a Form 
S-3 registration statement and assistance with the Company's responses to SEC comment letters. Of the audit fees in 2023, 
$728,774 was billed by Deloitte & Touche LLP and $258,430 was billed by KNAV CPA LLP.

(4) Audit related fees were for services related to consent letters issued in connection with the filing of our registration statements 
and other merger and acquisition related services in 2022, which were paid to KNAV CPA LLP.

Pre-Approval Policies 

The audit committee’s policy is to pre-approve all audit and permissible non-audit services rendered by Deloitte & Touche LLP, our 
independent registered public accounting firm. In accordance with its charter, the Audit Committee approves, in advance, all audit and 
permissible non-audit services to be performed by Deloitte & Touche LLP and establishes policies and procedures for the engagement 
of Deloitte & Touche LLP to provide such permissible non-audit services. Such approval process ensures that Deloitte & Touche LLP 
does not provide any non-audit services to the Company that are prohibited by law or regulation. The Audit Committee also considers 
whether any non-audit services that may be provided by Deloitte & Touche LLP compromise the independence of Deloitte & Touche 
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LLP. All of the fees earned by Deloitte & Touche LLP described above were attributable to services pre-approved by the audit 
committee.

Vote Required

If a quorum is present, the selection of Deloitte & Touche LLP as our independent registered public accounting firm will be ratified if 
the votes cast for this proposal exceed the votes cast against this proposal. Abstentions will have no effect on the outcome of this 
proposal. Broker non-votes will not occur in connection with this proposal because brokers, banks, trustees and other nominees have 
discretionary voting authority to vote shares on this proposal under stock exchange rules without specific instructions from the 
beneficial owner of such shares.

Recommendation of the Board of Directors 

Our Board of Directors unanimously recommends that the stockholders vote FOR the ratification of Deloitte & Touche LLP as the 
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024. 
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AUDIT COMMITTEE REPORT

Our audit committee currently consists of three directors. Pradeep Udhas (Chair), Roopa Purushothaman, and Mona Aboelnaga 
Kanaan are each, in the judgment of the Board of Directors, an independent director. The audit committee acts pursuant to a written 
charter that has been adopted by the Board of Directors. A copy of the charter is available on the investor relations section of our 
website. 

The audit committee oversees our financial reporting process on behalf of the Board of Directors. The audit committee is responsible 
for retaining our independent registered public accounting firm, evaluating its independence, qualifications and performance, and 
approving in advance the engagement of the independent registered public accounting firm for all audit and non-audit services. The 
audit committee also assesses cybersecurity risk management as part of its oversight functions. The audit committee’s specific 
responsibilities are set forth in its charter. The audit committee reviews its charter at least annually. 

Management has the primary responsibility for the financial statements and the financial reporting process, including internal control 
systems, and procedures designed to ensure compliance with applicable laws and regulations. Our independent registered public 
accounting firm, Deloitte & Touche LLP, is responsible for expressing an opinion as to the conformity of our audited financial 
statements with generally accepted accounting principles. 

The audit committee has reviewed and discussed with management the Company’s audited financial statements. The audit committee 
has also discussed with Deloitte & Touche LLP all matters that the independent registered public accounting firm was required to 
communicate and discuss with the audit committee, including the applicable requirements of the Public Company Accounting 
Oversight Board (PCAOB). In addition, the audit committee has met with the independent registered public accounting firm, with and 
without management present, to discuss the overall scope of the independent registered public accounting firm’s audit, the results of 
its examinations, its evaluations of the company’s internal controls and the overall quality of our financial reporting. 

The audit committee has received the written disclosures and the letter from the independent registered public accounting firm 
required by applicable requirements of the PCAOB regarding the independent registered public accounting firm’s communications 
with the audit committee concerning independence and has discussed with the independent registered public accounting firm its 
independence. 

Based on the review and discussions referred to above, the audit committee recommended to our Board of Directors that the 
Company’s audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023. 
The Audit Committee has appointed, subject to stockholder ratification, the selection of Deloitte & Touche LLP for the fiscal year 
ended December 31, 2024.

AUDIT COMMITTEE 

Pradeep Udhas (Chair)
Roopa Purushothaman
Mona Aboelnaga Kanaan 
Members of the Audit Committee 
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EXECUTIVE OFFICERS

Below is biographical information for each of our current executive officers as of April 29, 2024, other than Prasad Gundumogula and 
Orestes Fintiklis (whose biographical information is included under “Continuing Directors - Class III Directors” on page 9 of this 
Proxy Statement). Each of these executive officers serves at the discretion of the Board of Directors and the Chief Executive Officer. 
 
Name Age Position
Prasad Gundumogula 49 Founder, Chief Executive Officer, and Director (Chairman)

Orestes Fintiklis 44
Chief Corporate Strategy and Business Development Officer and Director (Vice-
Chairman)

Jesus Portillo 48 Chief Financial Officer
Jim Dullum 71 Chief Operating Officer
Venkat Pasupuleti 61 Chief Technology Officer

Jesus Portillo, 48, serves as our Chief Financial Officer, a position he has held since April 2023. Mr. Portillo has over 20 years of 
experience building and leading finance teams in both private and public global companies with operating scale and complexity. Prior 
to joining the Company, and from 2020 to 2023, Mr. Portillo served as Chief Financial Officer at ThriveDX Digital Skills Training, a 
leader in cybersecurity training and talent development, where he was responsible for its global financial strategy, including 
accounting, tax and treasury, financial systems and reporting and procurement. From 2017 to 2019, he served as Chief Operating 
Officer at Ilumno Holdings, an Ed-tech organization that provided technology and services to 17 higher education institutions with 
over 300,000 students annually. In addition to serving as Chief Operating Officer, he oversaw six universities, which were wholly 
owned by Illumno Holdings, two of which were located in Brazil. Mr. Portillo began his career with WPP (NYSE: WPP), a global 
communication and technology services company, where he spent 18 years in finance and operating roles in Europe, Latin America, 
and the US, serving in various roles, including as chief financial officer for some of WPP’s subsidiaries. During his time at WPP, he 
streamlined processes, created new revenue lines, and established strong commercial relationships with WPP’s Fortune 100 customers. 
Mr. Portillo also played a key role at implementing controls and procedures required by the Sarbanes-Oxley Act of 2002 in many of 
WPP’s companies. While at WPP, he also served as global financial lead for one of their key client accounts. Mr. Portillo holds a 
Bachelor degree in Business Administration from the University of Seville (Spain) and a Masters of Business Administration degree 
from the Kellogg School of Management, Northwestern University.

Jim Dullum, 71, serves as our Chief Operating Officer, a position he has held since July 2022. Previously, Mr. Dullum served as 
Mondee’s Chief Operating Officer since November 2021 and on Mondee’s Advisory Board from 2012 to 2016. Prior to joining 
Mondee, Mr. Dullum headed the Global Travel & Transportation Business for EDS, an HP company that became the largest processor 
of airline reservation transactions by 2007, through acquisitions and outsourcing of airline and GDS operations and a leading provider 
of IT services to global airline, hotel, logistics and other travel companies. Subsequently, Mr. Dullum was an advisor to Travel port 
Worldwide Limited, has been Chief Operating Officer of Fare portal, Inc., a travel technology company and one of the largest Online 
Travel Agencies (OTAs), as well as Managing Partner of Fieldstone Equity, a private equity and business management firm since its 
co-founding in 2010. Mr. Dullum was also a Principal and Business Development Leader of Business Travel International of 
Americas (BTIA), which merged to become BCD, one of the largest global TMCs. He started, operated and sold Execunet Travel, a 
corporate travel company that developed one of the first transactional front-end systems on an airline GDS, has been the Vice-
Chairman of Citi corp CIMS, a travel information and transaction provider for travel agencies, and also has been CEO of Corvus 
Consulting, a travel marketing automation consulting business that has since been sold to Citi corp. Mr. Dullum sits on the Advisory 
Board of the Georgia Institute of Technology School of Mechanical Engineering, holds a Bachelor of Science in Mechanical 
Engineering (cum laude) from Georgia Institute of Technology and has an MBA from Harvard Graduate School of Business.

Venkat Pasupuleti, 61, serves as the Chief Technology Officer, a position he has held since July 2022. Previously, Mr. Pasupuleti 
served as Mondee’s Chief Technology Officer since January 2017. He leads the technology team that drives innovation and 
transformation in the industry through disruptive technology platforms. Prior to joining Mondee, Mr. Pasupuleti served as Chief 
Operations Officer of Explore Trip Inc. where he played a critical role in operations and in the development of a world-class, expert, 
system-based travel technology solution. Prior to that, Mr. Pasupuleti served as Vice President at Avesta Computers, leading the West 
Coast operations and Program Management services. Earlier, Mr. Pasupuleti was founder and CEO of Zoom Interview Inc, which 
developed a new generation technology skill assessment platform. Earlier in his career, he served as Program Director and Country 
Head at e2e technologies Inc, where he was responsible for M&A, Strategic Consulting and Program Management practices, and prior 
to that, he served as Head  - Business Applications Group at Mastek, a global IT solutions company. Mr. Pasupuleti received a 
Bachelor’s Degree in Commerce from Andhra University and a Master’s Degree in Management from Bombay University.
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EXECUTIVE COMPENSATION

Summary Compensation Table

As an emerging growth company under the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), we have opted to comply 
with the executive compensation disclosure rules applicable, which permit us to limit reporting of executive compensation to our 
principal executive officer and our two other most highly compensated executive officers, the three of whom are referred to as our 
named executive officers (“NEOs”).

For 2023, our NEOs were: 1) Prasad Gundumogula, Chief Executive Officer; 2) Jesus Portillo, Chief Financial Officer and 3) Jim 
Dullum, Chief Operating Officer.

Name and Principal Position Year

Salary 

($)

Bonus 

($)

Stock 

Awards

($)(1)

All Other 

Compensation 

($)(2)
Total

($)

Prasad Gundumogula,
Chief Executive Officer

2023 $ 1(3) $ — $ 11,243,867(4) $  50,000 $  11,293,868 
2022 $ 272,877(5) $ — $ 51,251,730(6)(7) $ 22,690 $  51,552,297 

Jesus Portillo,
Chief Financial Officer(8)

2023 $ 253,185(9) $  — $ 4,231,400(10) $ — $  4,484,585 
2022 $ — $ — $ — $ — $  — 

Jim Dullum,
Chief Operating Officer

2023 $ 300,000 $ — $ 1,455,667(11) $ — $  1,755,667 
2022 $ 300,000 $ — $ 1,120,000(12) $ — $  1,420,000 

_______________
(1) The amounts reported here do not reflect the actual economic value realized by each NEO. The amounts reported represent 

the grant date fair value of RSU awards granted and other stock awards received in 2023 and 2022 as computed in 
accordance with FASB ASC Topic 718. For additional information, see Note 1 to our consolidated financial statements in our 
Annual Report on Form 10-K. The vesting schedules applicable to stock awards granted to our NEOs in 2023 and 2022 are 
described in the section entitled “—Outstanding Equity Awards as of December 31, 2023” further below.

(2) The amounts in this column represent the cash fees attributable to board service. Each of our employee directors was 
appointed to our Board as of July 18, 2022. As such, each received a pro-rata amount of the $50,000 cash retainer that we 
agreed to pay for serving on our Board. Mr. Gundumogula received cash fees for his role as Chairman of the Board in each of 
2022 and 2023.

(3) Mr. Gundumogula was paid $1.00 in base salary for his day-to-day role as CEO in the year 2023.
(4) Mr. Gundumogula received 1,560,000 RSUs per the RSU agreement dated September 14, 2023. Additionally, on December 

31, 2023, Mr. Gundumogula was allocated 1,000,000 shares of common stock subject to the Earn-Out Agreement.
(5) Amount reported represents compensation earned by Mr. Gundumogula during 2022 for services as our Chief Executive 

Officer ($272,877). No compensation was paid to Mr. Gundumogula in 2022, as it will be paid in the form of equity awards 
that will be issued in 2023.

(6) Pursuant to his employment agreement, Mr. Gundumogula received 100,000 RSUs that vested upon the closing of the 
business combination agreement (the "Business Combination Agreement" and such transaction the "Business Combination"), 
dated December 20, 2021, by and among our Company, ITHAX Merger Sub I, LLC, ITHAX Merger Sub II, LLC and 
Mondee Holdings II, Inc., a Delaware corporation ("Legacy Mondee"). In addition, Mr. Gundumogula received 5,000 RSUs 
pursuant to his Initial RSU Grant and 15,000 RSUs pursuant to his Annual RSU Grant. Under the terms of the Initial RSU 
Grant agreement, 1/3 of the RSUs granted pursuant to the Initial RSU Grant will vest if the price of the Company’s Common 
Stock reaches or exceeds a volume-weighted average price of each of $12.50, $15.00 and $18.00 for any 20 trading days 
within any 30-day trading period. Pursuant to Mr. Gundumogula’s Annual RSU Grant, 5,000 RSUs vest on each of on July 
18, 2023, July 18, 2024, and July 18, 2025. 

(7) In connection with the Business Combination, Mr. Gundumogula received 6,000,000 shares of Common Stock pursuant to 
that certain Earn-Out Agreement, dated as of December 20, 2021, by and between the Company, and certain signatories 
thereto (the “Earn-Out Agreement”). These shares of Common Stock vest over the four-year period following closing of the 
Business Combination (the “Closing”) based on the achievement of certain milestones related to the trading price of our 
Common Stock set forth in the Earn-Out Agreement.

(8) Mr. Portillo commenced employment in April 2023. As such, there is no compensation information to report for 2022.
(9) Includes $12,500 earned through December 31, 2023 reflecting the amount of loan forgiveness for a relocation loan.
(10) Includes a grant of 250,000 RSUs effective April 20,2023, an allocation of 180,000 RSUs under the Earn-Out Agreement 

effective April 20, 2023 and another allocation of 60,000 RSUs under the Earn-Out Agreement effective December 31, 2023.
(11) Includes a grant of 200,000 RSUs effective September 2023 under the applicable RSU agreement and an allocation of 

100,000 RSUs under the Earn-Out Agreement effective December 31, 2023.
(12) Pursuant to his employment agreement with the Company, Mr. Dullum received 112,000 RSUs that vested upon the Closing. 
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Narrative to the Summary Compensation Table

Overview of Executive Compensation Policies

Our Board and our compensation committee annually reviews and approves compensation for our named executive officers. In setting 
executive base salaries and bonuses, and granting equity incentive awards, our Board considers compensation for comparable 
positions in the market, the historical compensation levels of our executives, individual performance as compared to our expectations 
and objectives, our desire to motivate our employees to achieve short-and long-term results that are in the best interests of our 
stockholders, and a long-term commitment to our Company. 

Our Board determines our executives’ compensation. Our compensation committee reviews and discusses management’s proposed 
compensation with the Chief Executive Officer for all of his direct reports. Based on those discussions and its discretion, taking into 
account the factors noted above, the compensation committee determines the compensation for each executive officer other than the 
Chief Executive Officer. Our Board discusses the compensation committee’s recommendations and ultimately approves the 
compensation of our Chief Executive Officer without the Chief Executive Officer and Chief Financial Officer present. 

Compensation paid based on performance, including any award under the current equity incentive plan, will be subject to our 
recoupment (“clawback”) policy. In the event of a restatement of incorrect financial results, this policy will enable the Board or the 
compensation committee to seek reimbursement from award recipients of any portion of an award that would not have been earned 
based on corrected financial results if fraud or willful misconduct contributed to such noncompliance.

Employment Agreements with Our Named Executive Officers 

Our named executive officers are each party to an employment agreement with us as of December 31, 2023. The discussion below 
summarizes the material terms of the named executive officer employment agreements.

Employment Agreement with Prasad Gundumogula, our Chief Executive Officer 

In May 2022, Mr. Gundumogula entered into an employment agreement with us, effective as of the Closing, which was July 18, 2022. 
Under the terms of the employment agreement, Mr. Gundumogula serves serve as our Chief Executive Officer with a base salary of 
$600,000 per year paid in cash in equal installments and is eligible to participate in employee benefit or group insurance plans 
maintained from time to time by our Company. The form of consideration for the base salary may change with the approval of Mr. 
Gundumogula and the chair of the compensation committee. Mr. Gundumogula is eligible to receive discretionary bonus 
compensation with a target amount of up to 50% of his base salary for each complete calendar year that he is employed by us, 
commencing in 2022. The form of consideration may be in cash or equity and change at the discretion of the Board (or a committee 
thereof). Mr. Gundumogula was awarded 100,000 RSUs, which fully vested upon at the Closing, in accordance with this provision. In 
2022, compensation earned by Mr. Gundumogula for 2022 was paid in shares of the Company’s Common Stock. Mr. Gundumogula 
elected not to receive his 2022 base salary in cash, and instead elected to receive his 2022 base salary in equity of the Company, with 
the form and amount of such equity approved by the compensation committee in 2023. In addition, Mr. Gundumogula received 
6,000,000 Earn-Out Shares (as defined herein), as described more fully in the section “Certain Relationships and Related Party 
Transaction.”

Mr. Gundumogula is eligible to receive discretionary bonus compensation with a target amount of up to 50% of his base salary for 
each complete calendar year that he is employed by us, commencing in 2022. The form of consideration may be in cash or equity and 
change at the discretion of the Board (or a committee thereof). Mr. Gundumogula was awarded 100,000 RSUs, which fully vested 
upon at the Closing, in accordance with this provision.

If Mr. Gundumogula’s employment is terminated by the Company without Cause (as defined in the employment agreement) or is 
terminated by Mr. Gundumogula for Good Reason (as defined in the employment agreement), we are obligated to make severance 
payments to Mr. Gundumogula in an aggregate amount equal to 12-months’ worth of (i) Mr. Gundumogula’s Base Salary (as defined 
in the employment agreement) for the year in which such termination occurs and (ii) health insurance premium reimbursements in the 
event Mr. Gundumogula elects to continue coverage for himself and his dependents under our group health plans pursuant to the 
Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”). In addition, if such termination by the Company without 
Cause or by Mr. Gundumogula for Good Reason occurs within the first five years after the effective date of the employment 
agreement, we are obligated to pay Mr. Gundumogula $10,000,000, with up to 50% of such payment being paid in Common Stock at 
the discretion of the Board (or a committee thereof).

23



On September 14, 2023, Mr. Gundumogula entered into a new employment agreement with us. Under the terms of the employment 
agreement, Mr. Gundumogula serves serve as our Chief Executive Officer with a base salary of $1 per year paid in cash on the last day 
of each calendar year and is eligible to participate in employee benefit or group insurance plans maintained from time to time by our 
Company. Mr. Gundumogula is eligible to receive discretionary bonus compensation. Mr. Gundumogula was awarded 1,560,000 
RSUs, which vest annually through January 2026. In addition, Mr. Gundumogula received an additional 1,000,000 Earn-Out Shares 
(as defined herein), as described more fully in the section “Certain Relationships and Related Party Transaction.”

Employment Agreement with Jesus Portillo, our Chief Financial Officer 

In April 2023, we entered into an employment agreement with Jesus Portillo to serve as our Chief Financial Officer. Mr. Portillo’s 
employment agreement provided for an annual base salary of $350,000 and eligibility to participate in employee benefit or group 
insurance plans we maintained from time to time. Additionally, Mr. Portillo’s employment agreement provided for a grant of 250,000 
RSUs, which fully vest in eight equal installments over two years. Under his employment agreement, Mr. Portillo was eligible to 
receive discretionary bonus as determined by the Board (or a committee thereof).  

Employment Agreement with Jim Dullum, our Chief Operating Officer 

In May 2022, Mr. Dullum entered into an employment agreement with us, effective at the Closing. Under the terms of the new 
employment agreement, Mr. Dullum serves as our Chief Operating Officer with a base salary of $300,000 per year paid in cash in 
equal installments and is eligible to participate in employee benefit or group insurance plans maintained from time to time by our 
Company. Mr. Dullum is eligible to receive discretionary bonus compensation with a target amount of up to 50% of his base salary for 
each complete calendar year that he is employed by us, commencing in 2022. The form of consideration may be in cash or equity and 
change at the discretion of the Board (or a committee thereof) Mr. Dullum’s employment agreement also provided for a grant of 
112,000 RSUs, which fully vested upon the Closing.  

In September 2023, Mr. Dullum received a grant of 200,000 RSUs, which vest in equal installments across three years. 

If Mr. Dullum’s employment is terminated by the Company without Cause (as defined in the employment agreement) or is terminated 
by Mr. Dullum for Good Reason (as defined in the employment agreement), the Company is obligated to make severance payments to 
Mr. Dullum in an aggregate amount equal to 12-months’ worth of (i) Mr. Dullum’s Base Salary (as defined in the employment 
agreement) for the year in which such termination occurs and (ii) health insurance premium reimbursements in the event Mr. Dullum 
elects to continue coverage for himself and his dependents under the Company’s group health plans pursuant to COBRA.

Employment Agreement with Orestes Fintiklis

On August 23, 2022 and effective as of July 19, 2022, Orestes Fintiklis entered into an employment agreement with us, pursuant to 
which Mr. Fintiklis became the Company’s Chief Corporate Strategy and Business Development Officer. Under the employment 
agreement, Mr. Fintiklis’ annual base salary is $100,000, paid in cash in equal installments, and he is eligible to participate in 
employee benefit or group insurance plans maintained from time to time by our Company. Additionally, the Company agreed issue to 
Mr. Fintiklis 900,000 Earn-Out Shares pursuant to the Earn-Out Agreement (as defined below), with such Earn-Out Shares being 
subject to the forfeiture terms and other conditions as contained in his employment agreement and the Earn-Out Agreement.

In September 2023, Mr. Fintiklis received a grant of 150,000 RSUs, which vest in equal installments across three years.
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Outstanding Equity Awards as of December 31, 2023

The following table presents information regarding the outstanding stock options and shares of restricted stock held by each of our 
named executive officers as of December 31, 2023.

Name

Stock awards

Number of shares or 
units of stock that 

have not vested
(#)

Market value of 
shares of units of 

stock that have not 
vested
($)(1)

Equity incentive 
plan awards: 

Number of unearned 
shares, units or other 
rights that have not 

vested 
(#)

Equity incentive 
plan awards: 

Market or payout 
value of unearned 

shares, units or 
other rights that 
have not vested 

($)(1)

Prasad Gundumogula, 
Chief Executive Officer 7,000,000(2) $19,320,000 1,547,712(3)(4) $4,271,685

 Jesus Portillo, 
 Chief Financial Officer 240,000(5) $662,400 225,000(6) $621,000
Jim Dullum,
Chief Operating Officer 100,000(7) $276,000 200,000(8) $552,000

_______________
(1) Market value of securities in these columns determined using the last reported sales price of our Common Stock on Nasdaq 

on December 29, 2023, which was $2.76.
(2) In connection with the Closing and pursuant to the Earn-Out Agreement, Mr. Gundumogula received 6,000,000 shares of 

Common Stock subject to the Earn-Out Agreement. He also received another 1,000,000 on December 31, 2023 under the 
same terms. These shares of Common Stock vest over the four-year period following the Closing, based on the achievement 
of certain milestones related to the trading price of our Common Stock set forth in the Earn-Out Agreement. As of the date of 
this proxy statement, none of these shares of Common Stock have vested.

(3) Mr. Gundumogula received 5,000 RSUs pursuant to the Initial RSU Grant. Pursuant to terms of the Initial RSU Grant, 1/3 of 
the RSUs granted will vest if the price of the Company’s Common Stock reaches or exceeds a volume-weighted average 
price of each of $12.50, $15.00 and $18.00 for any 20 trading days within any 30-day trading period. As of the date of this 
proxy statement, none of the RSUs subject to the Initial RSU Grant have vested. Further, Mr. Gundumogula received 15,000 
RSUs pursuant to the Annual RSU Grant. Pursuant to the terms of the Annual RSU Grant, 5,000 RSUs vest for each year of 
service to the Board. The number of RSUs granted pursuant to the Annual RSU Grants corresponds to the class in which each 
director serves. From this agreement, 5,000 RSUs vest on July 18, 2024 and the remaining 5,000 RSUs vesting on July 18, 
2025.

(4) Mr. Gundumogula received 1,560,000 RSUs per the RSU agreement dated September 14, 2023, to which 27,288 RSUs 
vested on September 14, 2023 and 510,904 RSUs vest on each of January 1, 2024, January 1, 2025 and January 1, 2026.

(5) Mr. Portillo was allocated 180,000 shares of Common Stock subject to the Earn-Out Agreement on April 20, 2023 and was 
allocated another 60,000 on December 31, 2023. These shares of Common Stock vest over the four-year period following the 
Closing, based on the achievement of certain milestones related to the trading price of our Common Stock set forth in the 
Earn-Out Agreement. As of the date of this proxy statement, none of these shares of Common Stock have vested.

(6) Mr. Portillo received 250,000 RSU's per his employment agreement dated April 20, 2023, vesting equally over 20 tranches, 
beginning every three months from April 1, 2023.

(7) Mr. Dullum was allocated 100,000 shares of Common Stock subject to the Earn-Out Agreement on December 31, 2023. 
These shares of Common Stock vest over the four-year period following the Closing, based on the achievement of certain 
milestones related to the trading price of our Common Stock set forth in the Earn-Out Agreement. As of the date of this proxy 
statement, none of these shares of Common Stock have vested.

(8) Mr. Dullum received 200,000 RSU's per the applicable RSU agreement dated September 7, 2023, vesting equally over three 
tranches on January 1, 2024, January 1, 2025 and January 1, 2026.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2023, with respect to the shares of the Company’s common stock that 
may be issued pursuant to our existing equity compensation plans.

Plan Category

Number of Securities to be
Issued Upon Exercise of

Outstanding Options,
Warrants and Rights

(a)

Weighted
Average Exercise

Price of Outstanding
Options, Warrants and

Rights
(b)

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation

Plans (excluding securities 
reflected in column (a))

(c)

Equity compensation plans approved by 
security holders(1) 11,657,385 $— 8,060,027

Equity compensation plans not approved by 
security holders — — —
Totals 11,657,385(1) $— (2) 8,060,027(3)

_______________
(1) Includes outstanding awards granted under the Mondee Holdings, Inc. 2022 Equity Incentive Plan (the “2022 Plan”) (2,724,052 

shares issuable upon vesting of outstanding RSUs) and shares allocated, but unissued, pursuant to the Earn-Out Agreement 
(8,933,333 Earn-Out Shares allocated, but unissued pursuant to the Earn-Out Agreement). As of December 31, 2022, the 
Company had not yet offered shares under the Mondee Holdings 2022 Employee Stock Purchase Plan (the “2022 ESPP”).

(2) Does not include the Earn-Out Shares and RSUs granted under the 2022 Plan, since those awards do not have exercise prices.  
(3) Includes 6,100,893 shares available for future issuance under the 2022 Plan, 66,667 Earn-Out Shares available for allocation 

under the Earn-Out Agreement, and 1,892,467 shares available for future issuance under the 2022 ESPP, in each case, as of 
December 31, 2023.

Long-Term Incentive Compensation 

2022 Equity Incentive Plan 

The following paragraphs provide a summary of the features of the 2022 Plan and its operation. However, this summary is not a 
complete description of all of the provisions of the 2022 Plan and is qualified in its entirety by the specific language of the 2022 Plan.

Share Reserve 
We have reserved shares of Common Stock equal to 10% of our fully diluted capitalization for issuance under the 2022 Plan. In 
addition, on the first day of each calendar year beginning on January 1, 2023 and ending on January 1, 2032, the aggregate number of 
shares reserved for issuance under the 2022 Plan will be increased automatically by the number of shares equal to the lesser of (i) 3% 
of the total number of all classes of our outstanding shares of Common Stock on the immediately preceding December 31 and (ii) such 
lesser number (including zero) as may be determined by the Committee (as defined below).

Administration 
The 2022 Plan will be administered by a committee duly authorized by the Board (the “Committee”). The Committee will have the 
authority to construe and interpret the 2022 Plan, grant awards, and make all other determinations necessary or advisable for the 
administration of the plan. Awards under the 2022 Plan may be made subject to vesting, “performance conditions” or any other terms 
and conditions that the Committee deems necessary or advisable.

Eligibility 
Our employees, consultants, and directors, and the employees, consultants and directors of our affiliates, will be eligible to receive 
awards under the 2022 Plan. The Committee will determine who will receive awards and the terms and conditions of such awards.

Term 

The 2022 Plan will terminate 10 years from the date our Board adopted the plan, unless it is terminated earlier by our Board.
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Award Forms and Limitations 

The 2022 Plan authorizes the grant of stock awards, performance awards and other cash-based awards. Awards under the 2022 Plan 
are limited to the share reserve as described above under “Share Reserve.” The maximum number of shares subject to stock options 
that are intended to qualify as incentive stock options, or ISOs, under Section 422 of the Internal Revenue Code of 1986, as amended 
(the “Code”), is equal to the initial share reserve (not including any subsequent adjustments).

Stock Options 

The 2022 Plan provides for the grant of incentive stock options (“ISOs”) only to our employees or our affiliates. Options that are not 
classified as ISOs may be granted to our employees, directors, and consultants or our affiliates. The exercise price of each option must 
be at least equal to the fair market value of Common Stock on the date of grant. The exercise price of ISOs granted to 10% or more 
stockholders must be at least equal to 110% of the fair market value of Common Stock on the date of grant. Options granted under the 
2022 Plan may be exercisable at such times and subject to such terms and conditions as the Committee determines. The maximum 
term of options granted under the 2022 Plan is 10 years (five years in the case of ISOs granted to 10% or more stockholders). Options 
may vest based on time or achievement of performance conditions, as determined by the Committee.

Stock Appreciation Rights 

Stock appreciation rights provide for a payment, or payments, in cash or Common Stock, to the holder based upon the difference 
between the fair market value of Common Stock on the date of exercise and the stated exercise price of the stock appreciation right. 
The exercise price must be at least equal to the fair market value of Common Stock on the date the stock appreciation right is granted. 
Stock appreciation rights may vest based on time or achievement of performance conditions, as determined by the Committee.

Restricted Stock 

The Committee may grant awards consisting of shares of Common Stock subject to restrictions on sale and transfer. The price (if any) 
paid by a participant for a restricted stock award will be determined by the Committee. Unless otherwise determined by the Committee 
at the time of award, vesting will cease on the date the participant no longer provides services to us and any unvested shares will be 
forfeited to or repurchased by us. The Committee may condition the grant or vesting of shares of restricted stock on the achievement 
of performance conditions and/or the satisfaction of a time-based vesting schedule.

Restricted Stock Units 

There is no United States federal income tax consequences to either the participant or the employer upon the grant of restricted stock 
units. Generally, the participant recognizes ordinary income subject to withholding upon the receipt of cash and/or transfer of shares of 
Common Stock in payment of the restricted stock units in an amount equal to the aggregate of the cash received and the fair market 
value of the Common Stock so transferred. Subject to the deduction limitations described below, the employer generally is entitled to a 
corresponding tax deduction equal to the amount includible in the participant’s income.

Generally, a participant recognizes ordinary income subject to withholding upon the payment of any dividend equivalents paid with 
respect to an award in an amount equal to the cash the participant receives. Subject to the deduction limitations described below, the 
employer generally is entitled to a corresponding tax deduction equal to the amount includible in the participant’s income.

Other Stock-Based and Other Cash-Based Awards 

The Committee may grant other stock-based awards and other cash-based awards to participants under the 2022 Plan in amounts and 
on terms and conditions determined by the Committee in its discretion. Such awards may be granted subject to vesting and other 
conditions or restrictions, or granted without being subject to any conditions or restrictions.

Additional Provisions 

Awards granted under the 2022 Plan are not be transferable other than by will or by the laws of descent and distribution, or, in the case 
of an Award of Non-Qualified Stock Options, as determined by the Committee. In the event of a change in control (as defined in the 
Equity Incentive Plan), the Committee has the discretion to provide for any or all of the following actions: (i) awards may be 
continued, assumed, or substituted with new rights, (ii) awards may be cancelled for an amount of cash equal to the excess (if any) of 
the highest price per share of Common Stock paid in the change in control transaction over the aggregate exercise price of such 
awards, (iii) outstanding and unexercised stock options and stock-based Awards may be terminated before the change in control (in 
which case holders of such unvested awards would be given notice and the opportunity to exercise such awards), or (iv) vesting or 
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lapse of restrictions may be accelerated. All 2022 Plan awards are equitably adjusted in the case of the division of stock and similar 
transactions.

2022 Employee Stock Purchase Plan

The following paragraphs provide a summary of the features of the 2022 ESPP and its operation. However, this summary is not a 
complete description of all of the provisions of the 2022 ESPP and is qualified in its entirety by the specific language of the 2022 
ESPP.

Purpose and Eligibility 

The 2022 ESPP is intended to assist our employees and any employee of our subsidiaries in acquiring share ownership interest in the 
Company and encourage them to remain in the employment of the Company or our subsidiaries.

Our eligible employees who have worked at the Company or an eligible subsidiary will be allowed to participate in the 2022 ESPP, 
provided that the administrator, in its discretion, may also exclude any or all of the following unless prohibited by applicable law, so 
long as any such exclusion is applied uniformly to all employees:

• any employee who is customarily scheduled to work 20 hours or less per week;

• any employee whose customary employment is not more than five months in a calendar year;

• any employee that has not met a service requirement designated by the Administrator pursuant to Section 423 of the 
Code (which service requirement may not exceed two years);

• any employee who is a highly compensated employee (within the meaning of Section 414(q) of the Code) or any highly 
compensated employee with compensation above a specified level, who is an officer, or who is subject to the disclosure 
requirements of Section 16(a) of the Exchange Act; and/or

• any employee who is a citizen or resident of a jurisdiction outside the United States if the grant of the option is 
prohibited under the laws of the jurisdiction governing such Employee or compliance with the laws of the jurisdiction 
would cause any offering or option granted under the ESPP to violate the requirements of Section 423 of the Code.

Notwithstanding the foregoing, any employee who, after the granting of the option, would possess 5% or more of the total combined 
voting power or value of all classes of shares of the Company shall not be eligible. In addition, no employee shall be granted an option 
under the 2022 ESPP which permits the employee to purchase shares under all of our “employee stock purchase plans” that would 
accrue at a rate which exceeds $25,000 of fair market value of our Common Stock (determined at the time such option is granted) for 
each calendar year in which such option is outstanding at any time.

Administration

The 2022 ESPP is administered by the compensation committee of the Board or individuals who have been delegated authority by the 
compensation committee to administer the 2022 ESPP, subject to applicable laws. The administrator has full and exclusive authority to 
interpret the terms of the 2022 ESPP and determine eligibility, subject to the conditions of the 2022 ESPP, and make all other required 
determinations under the 2022 ESPP, as described below.

Share Reserve

The maximum aggregate number of shares that may be issued pursuant to the 2022 ESPP is equal to 1,923,194 shares (equal to 2% of 
the fully diluted shares), subject to certain adjustments that may be made by the administrator.

Contributions and Purchases

The 2022 ESPP permits participants to purchase our Common Stock through contributions (in the form of payroll deductions or 
otherwise to the extent permitted by the administrator) of up to 8% of their eligible compensation (or, if less the $25,000 maximum per 
offering period), which includes a participant’s regular and recurring straight time gross earnings and other eligible compensation as 
defined in the 2022 ESPP. Subject to the eligibility requirements and dollar limits discussed above, a participant may purchase a 
maximum of $25,000 worth of shares of our Common Stock during each offering period. Subject to such limits, the administrator may 
increase or decrease, in its absolute discretion, the maximum number of shares of our Common Stock that a participant may purchase 
during future offering periods. Offering periods commence on a date determined by the administrator, and the administrator may, in its 
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discretion, modify the terms of future purchase periods and offering periods, provided that no offering period may be longer than 27 
months.

Amounts contributed and accumulated by the participant during any offering period are used to purchase shares of our Common Stock 
at the end of each offering period. The purchase price of the shares cannot be less than 85% of the lower of the fair market value of our 
Common Stock on the first trading day of the offering period or on the last trading day of the offering period.

Withdrawal and Termination of Participation

A participant may withdraw from the 2022 ESPP voluntarily at any time by filing a notice of withdrawal prior to the close of business 
on the date established by the administrator. A participant will be deemed to have elected to withdraw from the 2022 ESPP upon the 
termination of the participant’s employment for any reason or in the event the participant is no longer eligible to participate in the 
2022 ESPP.

Restriction on Transfers

A participant may not transfer rights granted under the 2022 ESPP other than by will, the laws of descent and distribution or as 
otherwise provided under the 2022 ESPP.

Adjustments

In the event of certain changes in our capitalization, to prevent dilution or enlargement of the benefits or potential benefits available 
under the 2022 ESPP, the administrator will make adjustments, as it may deem equitable, to the number and class of shares that may 
be delivered, the applicable purchase price for shares, and/or the numerical share limits, pursuant to the 2022 ESPP.

Dissolution or Liquidation

In the event of our proposed liquidation or dissolution, any offering period then in progress will be shortened by setting a new exercise 
date, and will terminate immediately prior to such liquidation or dissolution unless otherwise determined by the administrator. The 
administrator will notify participants of the new exercise date in writing or electronically, at which time any participant’s purchase 
rights will be automatically exercised, unless the participant has earlier withdrawn from the offering period.

Certain Transactions

In the event of a merger, consolidation or similar transaction, an acquiring or successor corporation may assume or substitute each 
outstanding option. If the successor corporation refuses to assume or substitute for the outstanding option, the offering period then in 
progress will be shortened by setting a new exercise date. The administrator will notify each participant in writing or electronically 
that the exercise date has been changed and that the participant’s option will be exercised automatically on the new exercise date, 
unless the participant has already withdrawn from the offering period.

Foreign Participants

The administrator may provide special terms, establish supplements to, or amendments, restatements or alternative versions of the 
2022 ESPP, subject to the share limits described above, in order to facilitate grants of awards subject to the laws and/or stock 
exchange rules of countries outside of the United States.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our shares of our Common Stock as of April 19, 2024  
by:

• each person known by us to be the beneficial owner of more than 5% of a class of our issued and outstanding Common 
Stock;

• each of our officers, directors and director nominees that beneficially own our Common Stock; and
• all our officers, directors and director nominees as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership 
of a security if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that 
are currently exercisable or exercisable within 60 days of April 19, 2024.

Unless otherwise indicated, we believe that all persons named in the table have sole voting and investment power with respect to all 
Common Stock shown to be beneficially owned by them. Applicable percentages are based on 87,834,208 shares of Common Stock 
issued and outstanding on April 19, 2024.

Amount and 
Nature of 
Beneficial 

Ownership

Percentage of 
Outstanding 

Shares

Name and Address of Beneficial Owner
Directors and Executive Officers(1)

Prasad Gundumogula(2)(3)(4)(5) 35,303,358 39.7%
Jesus Portillo(6) 476,899 *
Venkat Pasupuleti(7) 130,089 *
Jim Dullum(8) 326,493 *
Orestes Fintiklis(9)(10) 3,958,259 4.5%
Asi Ginio(11) 53,100 *
Mona Aboelnaga Kanaan(12) 77,100 *
Roopa Purushothaman(13) 58,100 *
Noor Sweid(14) 53,100 *
Pradeep Udhas(15) 58,100 *
Jeffrey Clarke(16) 43,100 *
All Executive Officers and Directors as a group 
(11 individuals) 40,692,698 46.1%
Greater than Five Percent Holders
FLY OCP LLC(17) 9,410,720 10.7%

Prasad Gundumogula(2)(3)(4)(5) 35,303,358 40.2%
Entities Affiliated with Morgan Stanley(18) 8,456,881 9.6%

_______________

*Less than 1%.

(1) Unless otherwise indicated, the business address of each of the individuals is 10800 Pecan Park Blvd., Suite 400, Austin, 
Texas 78750.

(2) Consists of (i) 20,177,764 shares of Common Stock held by Mondee Group LLC, (ii) 3,308,046 shares of Common Stock 
held directly by Mr. Gundumogula, (iii) 8,116,640 shares of Common Stock held directly by Mr. Gundumogula (7,000,000 
of which are Earn-Out Shares issued pursuant to the Earn-Out Agreement and remain subject to forfeiture until certain 
milestones are met in the Earn-Out Agreement), (iv) 5,000 RSUs from the Initial Grant that will vest if the volume-weighted 
average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading days within 
any 30-day trading period; and (v) 1,074,908 RSUs not vesting within 60 days. Mr. Gundumogula is the only member/
manager of Mondee Group LLC, a Delaware limited liability company. As such, Mr. Gundumogula has voting and 
investment discretion with respect to the shares of Common Stock held of record by the Mondee Group LLC and may be 
deemed to have shared beneficial ownership of the shares of Common Stock held directly by Mondee Group LLC. 

30



(3) Includes the right to receive 2,033,578 shares of Common Stock that was transferred to Mondee, Inc., a Delaware corporation 
and subsidiary of the Company ("Mondee") by Prasad Gundumogula in satisfaction of the Mondee Group Note, as amended. 
See “Certain Relationships and Related Person Transactions — Mondee — Mondee Group Note” for more information.

(4) Includes 587,422 shares of Class A Common Stock owned directly by Mr. Gundumogula’s spouse, as such, Mr. 
Gundumogula may be deemed to have shared beneficial ownership with respect to these shares. Mr. Gundumogula disclaims 
beneficial ownership of any shares of Common Stock other than to the extent he may have a pecuniary interest therein, 
directly or indirectly, by virtue of his inability to exercise voting or investment power over such shares of Common Stock.

(5) On October 17, 2023, Mr. Gundumogula entered into a Voting Agreement with each of the individuals set forth on the 
signature page thereto, including himself and Mr. Fintiklis (the “Voting Agreement”) under which he agreed to vote all 
securities of the Company that may vote in the election of the Company’s directors and that he owns, from time to time, in 
accordance with the terms of the Voting Agreement to appoint an individual that the Series A-2 and Series A-3 majority 
holders designate to the Board, as applicable, as further described in the Voting Agreement. 

(6) Consists of 200,000 RSUs not yet vesting within 60 days, granted to Mr. Portillo on April 20, 2023, in connection with his 
employment as Chief Financial Officer. Additionally, consists of 240,000 RSUs, not necessarily vesting within 60 days, as 
these RSUs vest in equal thirds dependent upon on the Company's Class A common stock exceeding a volume-weighted 
average price of $12.50, $15 and $18 for any 20 days within a 30 day trading period, in conjunction with a service 
requirement.

(7) Consists of 20,000 RSUs, not necessarily vesting within 60 days, as these RSUs vest in equal thirds dependent upon on the 
Company's Class A common stock exceeding a volume-weighted average price of $12.50, $15 and $18 for any 20 days 
within a 30-day trading period, in conjunction with a service requirement.

(8) Consists of 133,333 RSUs not yet vesting within 60 days and another 100,000 RSUs, not necessarily vesting within 60 days, 
as these RSUs vest in equal thirds dependent upon on the Company's Class A common stock exceeding a volume-weighted 
average price of $12.50, $15 and $18 for any 20 days within a 30 day trading period, in conjunction with a service 
requirement.

(9) Consists of (i) 1,033,333 Earn-Out Shares that remain subject to forfeiture until certain milestones are met in the Earn-Out 
Agreement and the employment agreement, (ii) 174,375 private placement warrants originally issued to the Sponsor pursuant 
to the Private Placement Units Agreement dated January 27, 2021 and distributed to Mr. Fintiklis in connection with the 
dissolution of the Sponsor on September 13, 2022, (iii) 5,000 RSUs from the Initial Grant that will vest if the volume-
weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading 
days within any 30-day trading period; and (iv) 153,100 RSUs not yet vesting within 60 days.

(10) On October 17, 2023, Mr. Fintiklis entered into a Voting Agreement with each of the individuals set forth on the signature 
page thereto, including himself and Mr. Gundumogula (the “Voting Agreement”) under which he agreed to vote all securities 
of the Company that may vote in the election of the Company’s directors and that he owns, from time to time, in accordance 
with the terms of the Voting Agreement to appoint an individual that the Series A-2 and Series A-3 majority holders 
designate to the Board, as applicable, as further described in the Voting Agreement. 

(11) Consists of 43,100 RSUs not yet vesting within 60 days and another 5,000 RSUs from the Initial Grant that will vest if the 
volume-weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 
trading days within any 30-day trading period. 

(12) Consists of 48,100 RSUs not yet vesting within 60 days, 5,000 RSUs from the Initial Grant that will vest if the volume-
weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading 
days within any 30-day trading period and 19,000 shares of Common Stock owned directly by Ms. Aboelnaga Kanaan’s 
spouse. Ms. Aboelnaga Kanaan may be deemed to have shared beneficial ownership of the 19,000 shares of Common Stock 
owned directly by her spouse. Ms. Aboelnaga Kanaan disclaims beneficial ownership of any shares of Common Stock other 
than to the extent she may have a pecuniary interest therein, directly or indirectly, by virtue of her inability to exercise voting 
or investment power over such shares of Common Stock.

(13) Consists of 48,100 RSUs not yet vesting within 60 days and 5,000 RSUs from the Initial Grant that will vest if the volume-
weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading 
days within any 30-day trading period.

(14) Consists of 43,100 RSUs not yet vesting within 60 days and 5,000 RSUs from the Initial Grant that will vest if the volume-
weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading 
days within any 30-day trading period.

(15) Consists of 48,100 RSUs not yet vesting within 60 days and 5,000 RSUs from the Initial Grant that will vest if the volume-
weighted average price of the Company's common stock reaches or exceeds $12.50, $15.00 and $18.00 for any 20 trading 
days within any 30-day trading period.

(16) Consists of 43,100 RSUs granted to Mr. Clarke on April 12, 2024, in connection with his service as a director, of which, all 
43,100 RSUs are not yet vesting within 60 days.

(17) The information shown is based solely on a Schedule 13G filed with the SEC on January 24, 2024, by Fly OCP LLC, a 
Delaware limited liability company ("Fly OCP"). Fly OCP directly owns 9,410,720 shares of Common Stock, 125,000 
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shares of which are Earn-Out Shares. Oragami Capital Partners, LLC is the manager of Fly OCP and Jeffrey Young is the 
Managing Partner of Origami Capital Partners, LLC. In such capacities, each of the foregoing may be deemed to beneficially 
own the reported securities. The business address for Fly OCP LLC is c/o Origami Capital Partners, LLC, 191 N. Wacker 
Drive, Suite 2350, Chicago, IL 60606, Attn: Jeffrey Young.

(18) The information shown is based solely on a Schedule 13G/A filed on February 12, 2024, by Morgan Stanley, a Delaware 
corporation ("Morgan Stanley"). According to such filing, Morgan Stanley shares beneficial ownership of 8,634,979 shares 
of Common Stock, MS Capital Partners Adviser Inc. shares beneficial ownership of 8,626,381 shares of Common Stock, MS 
Credit Partners II GP Inc. shares beneficial ownership over 3,755,367 shares of Common Stock, and North Haven Credit 
Partners II LP, shares beneficial ownership over 3,755,367 shares of common stock. Of such shares, 375,000 are Earn-Out 
Shares. The address for these entities is 1585 Broadway, 39th Floor, New York, NY 10036.
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DELINQUENT SECTION 16(A) REPORTS

Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10% of a registered 
class of our equity securities, to file reports of ownership on Forms 3, 4 and 5 with the SEC on a timely basis. These persons are 
required to furnish us with copies of all Forms 3, 4 and 5 they file.

Based solely on our review of the copies of such forms we have received and written representations from certain reporting persons 
that they filed all required reports, we believe that during the fiscal year ended December 31, 2023, all of our executive officers, 
directors and greater than 10% stockholders complied on a timely basis with all Section 16(a) filing requirements applicable to them 
with respect to transactions during 2023 except the following were filed late: 

Prasad Gundumogula

• the Form 4 filed March 27, 2023 reporting the March 15, 2023 sale of Common Stock on the open market by Mr. 
Gundumogula;

• the Form 4 filed March 24, 2023 reporting the March 15, 2023 purchases and sale of Common Stock on the open market by 
Mr. Gundumogula; and 

• the Form 4 filed September 20, 2023 reporting the September 14, 2023 purchase of Common Stock on the open market by 
Mr. Gundumogula.

Noor Sweid
• the Form 4 filed July 21, 2023, reporting the July 18, 2023, vesting of restricted stock units payable in shares of Class A 

Common Stock under the 2022 Equity Incentive Plan.
Roopa Purushothaman
• the Form 4 filed July 21, 2023, reporting the July 18, 2023, vesting of restricted stock units payable in shares of Class A 

Common Stock under the 2022 Equity Incentive Plan.
Mona Aboelnaga
• the Form 4 filed July 21, 2023, reporting the July 18, 2023, vesting of restricted stock units payable in shares of Class A 

Common Stock under the 2022 Equity Incentive Plan.
Pradeep Udhas
• the Form 4 filed July 21, 2023, reporting the July 18, 2023, vesting of restricted stock units payable in shares of Class A 

Common Stock under the 2022 Equity Incentive Plan.
Asi Ginio
• the Form 4 filed July 21, 2023, reporting the July 18, 2023, vesting of restricted stock units payable in shares of Class A 

Common Stock under the 2022 Equity Incentive Plan.
Orestes Fintiklis
• the Form 4 filed September 13, 2023, reporting the September 7, 2023, vesting of restricted stock units payable in shares of 

Class A Common Stock under the 2022 Equity Incentive Plan.
Jim Dullum
• the Form 4 filed September 13, 2023, reporting the 29,295 shares of Common Stock withheld to cover tax withholding 

obligations in connection with the vesting of RSUs and 200,000 payable in shares of Common Stock under the 2022 Equity 
Incentive Plan.

There were no known failures to file a required Section 16(a) filing report. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Registration Rights Agreement 

Concurrently with the Closing, our Company, ITHAX Acquisition Sponsor LLC, a Delaware limited liability company (the 
"Sponsor"), certain former stockholders of Legacy Mondee and certain other persons entered into a registration rights agreement (the 
“Registration Rights Agreement”), which became effective at the Closing, pursuant to which, among other things, the parties thereto 
have been granted certain customary registration rights with respect to their respective shares of our ordinary shares ("Common 
Stock"). An aggregate of 74,300,000 shares of our Common Stock were subject to resale registration rights, including an aggregate of 
up to 6,500,000 Earn-Out Shares.
 
Earn-Out Shares

In connection with the employment agreements we entered into with each of Messrs. Fintiklis and Portillo, we issued 900,000 Earn-
Out Shares to Mr. Fintiklis and allocated and reserved for issuance 180,000 of the 9,000,000 shares issued pursuant to that certain 
agreement with ITHAX (the “Earn-Out Shares”) to Mr. Portillo. In connection with the Consulting Agreement (as defined below) we 
entered into with Dimitrios Athanasopoulos, we allocated and reserved for issuance 200,000 Earn-Out Shares to Mr. Athanasopoulos. 
Each of Messrs. Fintiklis, Portillo, and Athanasopoulos signed joinder agreements to the Earn-Out Agreement. In October 2023, the 
Company terminated its consulting agreement with Mr. Athanasopoulos and he forfeited all but 66,667 Earn-Out Shares. In December 
2023, the Chief Executive Officer, with the approval of the Board, allocated the remainder of the Earn-Out Shares. Mr. Portillo and 
Mr. Dullum received Earn-Out Awards of 60,000 Earn-Out Shares and 100,000 Earn-Out Shares, respectively, pursuant to their 
respective Earn-Out Award Agreements. Mr. Portillo's and Mr. Dullum's Earn-Out Shares vest over the four-year period following the 
Closing, based on the achievement of certain milestones related to the trading price of our Common Stock set forth in the Earn-Out 
Agreement. Mr. Fintiklis received an Earn-Out Award of 133,333 Earn-Out Shares. Mr. Fintiklis' Earn-Out Shares were granted 
pursuant to the form Earn-Out Award Agreement, except that Mr. Fintiklis' Earn-Out Shares vest in three equal installments over three 
years, subject to his continued employment with the Company and the vesting provisions of the Earn-Out Agreement. Mr. 
Gundumogula received an Earn-Out Award of 1,000,000 Earn-Out Shares. Mr. Gundumogula's Earn-Out Shares were granted 
pursuant to the form Earn-Out Award Agreement, except that Mr. Gundumogula's Earn-Out Shares vest immediately upon execution 
of his Earn-Out Award Agreement, but remain subject to the vesting provisions of the Earn-Out Agreement. 

Metaminds Services Agreement 

Metaminds Technologies Pvt. Ltd.(“Metaminds Technologies”) and Metaminds Software Solutions Ltd (“Metaminds Software”), 
corporations limited by shares organized under the laws of India, and Metaminds Global Solutions Inc. (“Metaminds Global”, 
collectively “Metaminds”) provided certain consulting services to Mondee Holdings II, Inc., a Delaware corporation, and its 
consolidated subsidiaries prior to the consummation of the Business Combination ("Legacy Mondee")  and its subsidiaries in the areas 
of software development, fulfillment and other support, pursuant to that certain Amended and Restated Services Agreement dated 
September 26, 2011 and made effective as of April 16, 2010. During the years ended December 31, 2021 and 2020, transactions 
between Legacy Mondee and Metaminds amounted to $2,640,000 and $4,031,000, respectively. Gundumogula and Gundumogula’s 
wife, Madhuri Pasam (“Pasam”) own Metaminds. Prior to acquisition of certain assets and liabilities of Metaminds Technologies, 
Legacy Mondee hired all employees of Metaminds Technologies and Metaminds Software in April 2022. There were no services 
rendered by Metaminds Technologies and Metaminds Software for offshore IT, offshore software development, or sales support for 
the period subsequent to the hiring of all employees up to December 31, 2022.

On July 18, 2022, the Company entered into an Asset Purchase Agreement (the “Metaminds Agreement”) with Metaminds 
Technologies, Gundumogula and Pasam, and Mondee Group, LLC (“Mondee Group”) where the Company acquired the assets and 
liabilities of Metaminds Technologies for a purchase consideration of $2,000,000. Mondee Group is a separate entity that is owned by 
both Gundumogula and Pasam.

Gundumogula is the Chief Executive Officer of Legacy Mondee and a material stockholder. Gundumogula serves on the Board of 
Directors of Mondee, Inc. and certain of its subsidiaries.

Services Provided by Fly.com and FlyEx, Inc.

Gundumogula owns Fly Holding LLC and FlyEx, Inc., and each of these companies provide free services to our Company and certain 
of our affiliates and subsidiaries pursuant to revocable, unwritten arrangements. Fly Holding LLC runs Fly.com, a metasearch engine 
that routes web traffic and phone calls to us. Fly.com also provides us with certain pricing information. FlyEx, Inc. has developed an 
application based on the sharing economy model, which supports TripPro, the gig economy service on our platform.
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Mondee Group Note 

Mondee Group LLC is owned by Gundumogula. Mondee stockholder, the sole holder of capital stock of Mondee prior to the 
consummation of the Business Combination (the "Mondee Stockholder") extended a loan to Mondee Group in the original principal 
amount of $19,282,363.27 pursuant to that certain Secured Non-Recourse Promissory Note, dated as of March 25, 2016 (the “Mondee 
Group Note”). The Mondee Group Note was subsequently transferred to Mondee, Inc. In connection therewith, the parties entered into 
a Pledge and Security Agreement dated as March 25, 2016, pursuant to which, among other things, Mondee Group pledged 14,708 
Class A Units to (the “Mondee Group Class A Units”), and granted a security interest in all of Mondee Group’s rights, title and 
interest in and to, the Mondee Group Class A Units and any proceeds therefrom. On consummation of the Business Combination, the 
Mondee Group Note was in accordance with its terms, as the same may be amended.

On May 18, 2022, the parties entered into a First Amendment to Secured Non-Recourse Promissory Note (the “First Amendment”) 
with respect to the Mondee Group Note. Pursuant to the First Amendment, the principal and interest on the Mondee Group Note may 
be repaid, at the sole discretion and election of Mondee Group, in cash, units of the Mondee Stockholder (or our Common Stock 
received in redemption of, as a distribution on or in exchange for the units of the Mondee Stockholder in connection with the closing 
of the Business Combination) or a combination of both. As set forth above, the Mondee Group Note was repayable at the closing of 
the Business Combination. Should Mondee Group exercise its option to repay the Mondee Group Note solely in our Common Stock 
the maximum aggregate amount of our Common Stock that may be transferred thereby in satisfaction of the outstanding principal and 
interest thereunder, would not exceed 2.5% of the issued and outstanding shares of our Common Stock.

On the Closing Date, the related party loan receivable was settled upon the consummation of the Business Combination by receipt of 
the right to receive our Common Stock and through the acquisition of certain assets and liabilities of Metaminds Technologies. The 
total amount settled, including interest incurred, was $22,335,782. The purchase price paid for the acquisition of certain assets and 
liabilities of Metaminds Technologies was $2,000,000 and the outstanding remaining balance of the loan receivable was reduced to 
$20.3 million (the “Remaining Balance”).

In connection with the Business Combination, the Mondee Stockholder received our Common Stock, which was distributed to 
Mondee Group on March 10, 2023, pursuant to the Pro Rata Distribution. Mondee Group assigned the right to receive 2,033,578 
shares of our Common Stock to Mondee, Inc., in settlement of the Remaining Balance. The shares of our Common Stock were valued 
at $10.00 each, which resulted in 2,033,578 shares being issued to Gundumogula by our Company. The Remaining Balance was 
reflected as treasury stock since the settlement of the Remaining Balance was a result of Gundumogula transferring our Common 
Stock to us.

UATP Servicing Agreement 

Pursuant to a UATP Servicing Agreement dated May 11, 2021, Legacy Mondee sold certain airline tickets using prepaid UATP credit 
cards arranged by Mondee Group, in exchange for a service fee equal to 10% of the revenue derived from the sale of such airline 
tickets. Mondee Group led the fund raising and arranged the funds that were used to purchase prepaid UATP credit cards at a discount 
from their face value from a certain airline.

ExploreTrip Loan Agreement 

Pursuant to that certain Loan Agreement, dated October 16, 2012 (the “ExploreTrip Loan Agreement”), Gundumogula extended a loan 
to ExploreTrip, Inc., a Delaware corporation (“ExploreTrip”), a wholly owned subsidiary of Legacy Mondee. At the time the 
ExploreTrip Loan Agreement was executed, the loan amount was equal to $189,000. Gundumogula may demand repayment of this 
loan at any time. Prasad Gundumogula was the Chief Executive Officer of Legacy Mondee at the time of the ExploreTrip Loan 
Agreement, and is also our Chief Executive Officer and a material stockholder.

Unit Issuance Agreement 

As further described below, the Mondee Stockholder issued 3,000,000 Class G Units of Mondee Stockholder to TCW Asset 
Management Company LLC (“TCW”) and the lenders party to the TCW Agreement (defined below) from time to time (“Lenders”), in 
accordance with each Lender’s pro rata portion for each LOI Unit Issuance Date (of which there are four), pursuant to the Unit 
Issuance Agreement (the “Original Unit Issuance Agreement”) dated as of December 31, 2021. Lenders include: West Virginia Direct 
Lending LLC; TCW Skyline Lending LP; NJ/ TCW Direct Lending LLC; TCW Brazos Fund LLC; TCW Direct Lending Structured 
Solutions 2019 LLC; US Specialty Insurance Company; Safety National Casualty Corp; Reliance Standard Life Insurance Company; 
and North Haven Credit Partners. The Original Unit Issuance Agreement was amended, effective as of December 31, 2021, to amend 
the definition of “Transaction Units,” and revise the frequency of “Transaction Trigger Dates.” On July 8, 2022, Mondee Stockholder 
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and the Lenders entered into an Amended and Restated Unit Issuance Agreement, which extended the trigger date to issue 3,600,000 
of Class G units related to the consummation of the transaction to July 31, 2022. Pursuant to the amendment, in the event Mondee 
completed the consummation of the business combination by or before July 31, 2022, the Mondee Stockholder was subject to issue up 
to 3,000,000 in Class G units that was dependent on the aggregate amount of the loan after giving effect to the business combination. 
On July 17, 2022, based on the prepayment of $41,200,000 aggregate amount of the loans, the Mondee Stockholder issued 3,000,000 
Class G units to the Lenders. On October 24, 2022, our Company entered into an eighth amendment to the to the financing agreement, 
dated December 23, 2019, by and between TCW and the lenders party to the agreement from time to time (“TCW Agreement”), 
which, among other things, permitted our Company to make the cash payments necessary to consummate the repurchase of our 
outstanding public warrants announced on September 16, 2022, so long as prior to the later of January 20, 2023 and one business day 
after the consummation of the sale and issuance of 25,000 additional shares of Series A Preferred Stock, we repurchased from the 
Lenders, on a pro rata basis, not less than 50,000 shares of our Common Stock at a price per share of $10.00 (or if the Mondee 
Stockholder had not yet distributed to the Lenders the shares of our Common Stock, then the Mondee Stockholder would repurchases 
from the Lenders, on a pro rata basis, not less than 153,846.16 of the Class G units issued on July 18, 2022 at price per unit of $3.25).

Indemnification Agreements
 
On July 18, 2022, in connection with the Closing, the Company entered into indemnification agreements with each of its directors and 
executive officers. These indemnification agreements, among other things, require the Company to indemnify its directors and 
executive officers for certain expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or 
executive officer in any action or proceeding arising out of their services as one of its directors or executive officers or any other 
company or enterprise to which the person provides services at its request.

Board Services Agreements

On July 18, 2022, in connection with the Closing, the Company entered into Board Services Agreements (“Board Services 
Agreements”) with each of its directors. These Board Services Agreements, among other things, require the Company to pay certain 
consideration for the services and to indemnify its directors to the extent provided in the Company’s organizational documents. In 
September 2023, the Company entered into a Board Services Agreement with Mr. Clarke. 

RSU Agreements

On July 18, 2022, in connection with the Closing, the Company entered into RSU Agreements (“RSU Agreements”) with each of its 
directors and executive officers. Pursuant to the RSU Agreements, the directors were given a one-time grant of 5,000 RSUs (“RSUs”) 
and an annual grant of 5,000 RSUs for every year of their terms as director (the “Annual RSUs”). Although the corresponding number 
of Annual RSUs were granted at the same time, they vest according to the applicable vesting schedule, which correspond to the class 
in which each director serves. All recipients will receive vested shares on the six-month anniversary of the vesting date. Additionally, 
all recipients are subject to a blackout period clause. 

Employment Agreement with Venkat Pasupuleti 

In January 2017, Mondee entered into an employment agreement with Venkat Pasupuleti, its Chief Technology Officer. In May 2022, 
Mr. Pasupuleti entered into an employment agreement with Mondee, effective at the Closing. Under the terms of the new employment 
agreement, Mr. Pasupuleti serves as our Chief Technology Officer with a base salary of $200,000 per year paid in cash in equal 
installments. Mr. Pasupuleti is eligible to receive a discretionary bonus compensation with a target amount of up to 50% of his base 
salary for each complete calendar year that he is employed by us, commencing in 2022. The form of consideration may be in cash or 
equity and change at the discretion of the Board (or a committee thereof). 

If Mr. Pasupuleti’s employment is terminated by the Company without Cause (as defined in the employment agreement) or is 
terminated by Mr. Pasupuleti for Good Reason (as defined in the employment agreement), the Company is obligated to make 
severance payments to Mr. Pasupuleti in an aggregate amount equal to 12-months’ worth of (i) Mr. Pasupuleti Base Salary (as defined 
in the employment agreement) for the year in which such termination occurs and (ii) health insurance premium reimbursements in the 
event Mr. Pasupuleti elects to continue coverage for himself and his dependents under the Company’s group health plans pursuant to 
COBRA.

36



Employment Agreement with Orestes Fintiklis

On August 23, 2022 and effective as of July 19, 2022, Orestes Fintiklis entered into an employment agreement with us, pursuant to 
which Mr. Fintiklis became the Company’s Chief Corporate Strategy and Business Development Officer. Under the employment 
agreement, Mr. Fintiklis’ annual base salary is $100,000, paid in cash in equal installments, and he is eligible to participate in 
employee benefit or group insurance plans maintained from time to time by our Company. Additionally, the Company agreed issue to 
Mr. Fintiklis 900,000 Earn-Out Shares pursuant to the Earn-Out Agreement (as defined below), with such Earn-Out Shares being 
subject to the forfeiture terms and other conditions as contained in his employment agreement and the Earn-Out Agreement.

In September 2023, Mr. Fintiklis received a grant of 150,000 RSUs, which vest in equal installments across three years.

Preferred Financing Transaction
 
On September 29, 2022, we completed a private placement of our Series A Preferred Stock and warrants to purchase shares of our 
Common Stock (collectively, the “Preferred Financing Transaction”), pursuant to the terms of those certain Subscription Agreements, 
dated September 29, 2022 (the “Preferred Subscription Agreements”), by and between the Company and certain investors (each 
individually, a “Subscriber,” and collectively, the “Subscribers”) thereto, that certain Registration Rights Agreement, dated September 
29, 2022 (the “Preferred Registration Rights Agreement”), by and between the Company and the Subscribers, and that certain Warrant 
Agreement, dated September 29, 2022 (the “Preferred Warrant Agreement”) by and between the Company and Continental Stock 
Transfer & Trust Co.
 
In accordance with the terms and conditions of the Subscription Agreement, the Company sold to the Subscribers 85,000 shares of 
Preferred Stock at a purchase price of $1,000 per share (the “Stated Value”), together with warrants to purchase 1,275,000 shares of 
Common Stock (the “Warrant Shares”).

In connection with the Preferred Financing Transaction, the Company received gross proceeds of $85 million, before deducting 
transaction expenses. AXIA Capital served as sole placement agent for the Preferred Financing Transaction and received a fee equal to 
$1 million plus reimbursement of fees and reimbursement of expenses not to exceed $25,000.  AXIA Capital is a wholly-owned 
subsidiary of AXIA Ventures. Dimitrios Athanasopoulos, ITHAX’s former chief financial officer, is the founding partner, group 
managing director and member of the executive committee of AXIA Ventures.
 
The Subscription Agreement contains representations and warranties by the Company and the Subscribers and covenants of the 
Company and the Subscribers (including indemnification from the Company in the event of breaches of its representations and 
warranties) and other rights, obligations and restrictions, which the Company believes are customary for transactions of this type. 

Payment to Asi Ginio in Connection with Orinter Purchase Agreement

On January 31, 2023, the Company and its wholly-owned subsidiary, Mondee Brazil LLC, a Delaware limited liability company 
(together with the Company, “Buyer”), entered into that certain Share Purchase and Sale Agreement, dated January 31, 2023 (the 
“Purchase Agreement”), with OTT Holding LTDA, a Brazilian limited liability company (the “Seller”), and Orinter Tour & Travel, 
S.A., a Brazilian corporation (the “Orinter”), along with other parties thereto (the “Intervening Parties”), as described in the Purchase 
Agreement. Pursuant to the Purchase Agreement, the Seller sold to Buyer, and Buyer purchased from Seller, all of the issued and 
outstanding shares of the Orinter, in exchange for total consideration of $37,728,105.00 (the “Consideration”) (such transactions 
contemplated by the Purchase Agreement, the “Orinter Acquisition”). The Consideration was comprised of: (i) a cash component 
equal to $20,464,052.00, $18,928,104.00 of which was paid to Seller on the Closing Date and $1,535,948.00 of which was deposited 
into an escrow account on the Closing Date; and (ii) a stock component equal to $17,264,053.00, in the form of 1,726,405 shares of 
our Common Stock (the “Escrow Shares”). In accordance with the Purchase Agreement, the Escrow Shares were deposited into an 
escrow account within 60 days of the Closing Date, with the parties agreeing that the Escrow Shares will be released from escrow as 
follows: (a) 903,202 of the Shares shall be released from escrow 12 months from the Closing Date and (b) 823,203 of the Escrow 
Shares shall be released from escrow 24 months from the Closing Date, upon the terms and subject to the conditions of the Purchase 
Agreement. 

In connection with the Orinter Acquisition, the Seller has agreed that upon the release of the 903,202 Escrow Shares from escrow 12 
months after the Closing Date, the Seller will transfer 80,000 of those Escrow Shares to Asi Ginio, in connection with general 
advisory services Mr. Ginio provided to Seller.
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Related Party Transactions Policy

Our Board adopted a written related party transactions policy that sets forth our policies and procedures regarding the identification, 
review, consideration and oversight of related party transactions. For purposes of our policy, a related party transaction is any 
transaction, arrangement, or relationship, or any series of similar transactions, arrangements, or relationships, in which the Company is 
or will be a participant, the aggregate amount involved will or may be expected to exceed $120,000 in any fiscal year, and any related 
party has or will have a direct or indirect material interest. 

 
Under the policy, a related party is any person who is or was (since the beginning of the last fiscal year for which the Company has 
filed an Annual Report on Form 10-K and proxy statement, even if such person does not presently serve in that role) an executive 
officer, director, or nominee for director of the Company, any stockholder that beneficially owns more than 5% of any class of the 
Company’s voting securities, an immediate family member of any such person, or any firm, corporation or other entity in which any 
of the such persons is employed or is a general partner or principal or in a similar position or in which such person has a 10% or 
greater beneficial ownership interest.

 
Each employee, officer, and director must report to the Chief Financial Officer any activity that would cause or appear to cause a 
conflict of interest on his or her part.

  
In considering related party transactions, our audit committee takes into account the relevant available facts and circumstances, which 
may include, but are not limited to:

• whether the transaction was undertaken in the ordinary course of business of the Company;
• whether the related party transaction was initiated by the Company or the related party;
• the availability of other sources of comparable products or services; and
• approximate dollar value of the amount involved in the related party transaction, particularly as it relates to the 

related party.

Our audit committee shall approve only those related party transactions that, in light of known circumstances, are in the best interests 
of the Company and its stockholders, as our audit committee determines in the good faith exercise of its discretion. 
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STOCKHOLDER PROPOSALS

Stockholders may present proposals for action at a future meeting only if they comply with the requirements of the proxy rules 
established by the SEC and our Bylaws. Pursuant to Rule 14a-8 under the Exchange Act and our Bylaws, stockholder proposals that 
are intended to be presented at our 2025 annual meeting of stockholders and included in the proxy statement, form of proxy and other 
proxy solicitation materials related to that meeting must be received by us no later than December 30, 2024. Stockholders are also 
advised to review our Bylaws, which contain additional advance notice requirements, including requirements with respect to advance 
notice of stockholder proposals and director nominations. Under our Bylaws, the deadline for submitting a stockholder proposal 
outside of Rule 14a-8 or a nomination for director that you intend to present at our 2025 annual meeting of stockholders is not later 
than the close of business on the 90th day (March 30, 2025), nor earlier than the 120th day (February 28, 2025) prior to the 
anniversary date of the immediately preceding annual meeting.

In addition to satisfying the foregoing requirements under our Bylaws, to comply with the universal proxy rules, stockholders who 
intend to solicit proxies in support of director nominees other than the Company’s nominees must provide notice to the Company that 
sets forth the information required by Rule 14a-19 under the Exchange Act that is not later than the close of business on the 90th day 
(March 30, 2025), nor earlier than the 120th day (February 28, 2025) prior to the anniversary date of the immediately preceding 
annual meeting.

Stockholder proposals must be in writing and should be addressed to our Secretary, at our principal executive offices at 10800 Pecan 
Park Blvd, Suite 400, Austin, Texas 78750. It is recommended that stockholders submitting proposals direct them to our Secretary and 
utilize certified mail, return receipt requested in order to provide proof of timely receipt. The Chairman of the Annual Meeting 
reserves the right to reject, rule out of order, or take other appropriate action with respect to any proposal that does not comply with 
these and other applicable requirements, including conditions set forth in our Bylaws and conditions established by the SEC. 

OTHER MATTERS 

We do not know of any business, other than as described in this Proxy Statement that should be considered at the Annual Meeting. If 
any other matters should properly come before the Annual Meeting, it is the intention of the persons named in the accompanying form 
of proxy to vote the proxies held by them in accordance with their best judgment. 

To assure the presence of the necessary quorum and to vote on the matters to come before the Annual Meeting, please indicate your 
choices on the enclosed proxy and date, sign, and return it promptly in the envelope provided. The signing of a proxy by no means 
prevents you from attending and voting at the Annual Meeting. 

AVAILABLE INFORMATION 

We are subject to the informational requirements of the Exchange Act, and, in accordance therewith, file reports and other information 
with the SEC. The SEC maintains an Internet site that contains our reports, proxies and information statements that we have filed 
electronically with the SEC at http://www.sec.gov. The information contained on our website, other than this Proxy Statement, is not 
considered proxy solicitation material and is not incorporated by reference herein. 

A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2023 (INCLUDING 
FINANCIAL STATEMENTS AND SCHEDULES THERETO), WHICH WE FILED WITH THE SEC ON MARCH 29, 2024, 
WILL BE PROVIDED WITHOUT CHARGE TO ANY PERSON TO WHOM THIS PROXY STATEMENT IS MAILED 
UPON THE WRITTEN REQUEST OF ANY SUCH PERSON TO MONDEE HOLDINGS, INC., ATTN: SECRETARY, 
10800 PECAN PARK BLVD, SUITE 400, AUSTIN, TEXAS 78750. THE SHARE OWNERSHIP OF THE STOCKHOLDER 
SUBMITTING THE STOCKHOLDER PROPOSAL MAY BE OBTAINED BY USING THE CONTACT INFORMATION 
ABOVE. 
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