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Dear Sirs,

Mumbai 400 051

Sub: Postal Ballot

Pursuant to the provisions of Clause 31 of the Listing Agreement, enclosed please
find three copies of the Postal Ballot Notice dated January 23, 2015 despatched to the
Members of the Company.

Also please find copies of the Advertisement informing the Members of the
Company the completon of despatch of the postal ballot notice, as published in the
Financial Express- All Editons (in English) and Loksatta, Mumbai Edition (in
Marathi) on February 10, 2015.

You are requested to kindly acknowledge the receipt and take the same on record.

Thanking you.

Yours sincerely,

Wi

BEE ESAI

Vice Presfa/ent - Legal & Company Secretary

Encl.: a/a

A TATA Enterprise
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T A]' THE INDIAN HOTELS COMPANY LIMITED

Corporate Identity Number : L74999MH1902PLC000183
Hotels Resorts Reygistered Office : Mandlik House, Mandiik Road,
and Palaces Mumbal 400001.
Tel No.: 022-66395515 n Fax No.: 022-22027442
E-mall: investorrelations @tajhotelz.com » Website: www .lajhotels.com

Dear Member,
Notice pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given pursuant to Section 110 and other applicable provisions of the Companies Act, 2013, read
together with the Companies (Managemenrt and Administration) Rules, 2014, including any staturory modifications
thercof for the ime being in force, for seeking consent of Members of the Company to pass the following Resoluton

through Postal Batlot/c¢-voting,

Approval for appointment and terms of remuneration of Mr. Rakesh Sarna as Managing Director and Chief
Executive Officer

To consider and, if thought fit, to pass with or without modificadon, the following resolution as an Ordinary Resoludon:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and any other applicable provisions, if any,
read together with Schedule V of the Companies Act, 2013, and the Rules framed thereunder, including any statutory
madificadon thereof, for the ame being in force and subject to the approval of the Central Government and such
conditions and modifications as may be preseribed or imposed by the Central Government while granting such approval
and such other approvals if any, the approval of the Members be and is hereby accorded, to the appointment of
Mr. Rakesh Sarna as the Managing Direcror and Chief Execurive Officer of the Company for a period of 5 years with
effect from September 1, 2014 upto August 31, 2019 on the terms and conditions and remuneration as set out in the
Explanatory Starement annexed to the Notice {including the remuneration to be paid in the eventof loss or inadequacy
of profits in any financial year during the tenure of his appointment) wich liberty to the Board of Directors (hereinafer
referred to as “Board”) o alter and vary the terms and conditons of the said appointment in such manner as may be
agreed to between the Board and Mr. Sarna,

RESOLVED FURTHER THAT the Board or a Committee thereof, be and 1s hereby authorized to take such steps
as may be necessary for obtaining necessary approvals - statutory, contractual or otherwise, in relation to the above and
to settle all matters arising out of and incidental thereto and to sign and execute deeds, applicatons, documents and
writings that may be required, on behalf of the Company and generally to do all such orher acts, decds, marrers and
things as may be necessary, proper, expedient or incidental for giving effect to this Resoluuon.™

By Order of the Board of Dircctors

BEEJAL DESAI
January 23, 2013 Vice President — Legal & Company Secretary

Mumba

Registered Office:
Mandiik House, Mandlik Road,
Mumbai - 400001,




Notes:

[

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, settng out the material faces and
the reasons for the Resolution is annexed hereto along with the Postal Ballot Form for your consideration.

I terms of Section 110 of the Companies Act, 2013, read with the Companies (Management and Administration)
Rules, 2014, as amended from tme wo time, the business set out in the Nouce above is sought to be passed by
Postal Ballot.

‘The Board of Directors has appointed Mr, Shreepad Korde, Pracusing Company Secretary, to ace as the Scrutinizer
for conducting the Postal Ballor voting process in accordance with the law and in a faie and cransparent manner.

The Notice is being seat to all the Members, whose names appear in the Register of Members/list of Beneficial
Owners, received from National Securities Depository Limited (NSDL}/Centeeal Depository Setvices (India) Limited
{CDSL} as on January 23, 2015.

Members are requested to carefully read the instructions given in the ateached Postal Ballot Form. The Postal
Ballor Form, duly complered and signed should be returned in the enclosed self-addressed postage prepaid envelope
directly to the Scrutinizer so as to reach the Scrutinizer before the close of working hours [6 p.m. Indian Standard
Time (IST)] on or before March 11, 2015. Forms received after March 11, 2015 shall be treated as if the reply
from the hMember has not been received.

Members are requested 1o exercise their voting rights by using the attached Postal Ballot Form enly. No other
form or photocopy of the form is permitted.

The instructions for Members for e-voting are as under:

() The votng period begins on February 10, 2015 (9 a.m. IST) and ends on March 11, 2015 (6 p.m. IST).
During this period, members of the Company, holding shares either in physical form or in dematerialized
form, as on the cur-off date i.c. January 23, 2015, may cast their vote(s) electronically. The e-voting module
shall be disabled by CDSI. for voting thereafter.

(i) The members should log on to the e-voting website wwwevotingiadincom.
(i) Click on “Sharcholders”.
(iv} Then enter the User ID
a. For CDS1.: 16 digits beneficiary 1D,
b. For NSDL: 8 Characeer DP 1D followed by 8 Digits Client 1D,
¢. Members holding shares in Physical Form should enter Folio Number registered with the Company.
{(v) Nextenter the Tmage Verificauon as displayed and Chick on “Login”.

(vi) If members are holding shares in demat form and had logged on to yavwevotingtndia.com and voted on
an carlier voting of any company, then your existing password ts to be used.

(vii) If members are firse time user please follow the steps given below:




For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable tor both

demat sharcholders as well as physical shareholders)

= Members who have not updated their PAN with the Company/Depository Pardcipancare requested
to use the first two lerrers of their name and the 8 digits of the sequence number in the PAN ficld.

* In case the sequence number is less than 8 digits enter the appheable number of 05 before the
nurnber after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumar with sequence number 1 then enter RAG0000(H in the PAN ficld.

DOB Einter the Date of Birth as recorded in your demat account or in the Company records for the said

Demat account or folio in dd/mm/vyyy format.

Dividend | Linter the Dividend Bank details as recorded in your demat account or in the Company records for
Bank the said demar account or folio.
Details | ¢ Please enter the DOB or Dividend Bank details in otder to login. If the details are not recorded

with the Depository or Company please enter the Member ID / Folio Number in the Dividend
Bank details field as mentioned in instruction (iv).

(viif) After entering these deeails appropriately, click on “SUBMIT” tab.

(ix)

)

()
(xii)

Members holding shares in physical form will then direetly reach the Company selection screen. However,
Members holding shares in demar form will now reach ‘Password Creation” menu wherein they are required
to mandatorily enter their login password in the new password field. Kindly note thac this password is to be
also used by the demar holders for voting for resolutions of any other company on which they are eligible w
vote, provided thar company opts for e-voting through CDSIL platform. It is strongly recommended not to
share your password with any other person and take ummost care to keep your password confidenual.

For Members holding shares in physical form, the details can be used only for ¢-voting on the Resolution
conrained in this Notice.

Click on the EVSN 150122002 for The Indian Hotels Company Limited.

On the voring page, you will see “RESOLUTION DESCRIPTION” and against the same the opuon “YLES/
NO” for voting, Select the opdon YES or NO as desired. The opton YES implies that you assent to the
Resolution and opton NO implies that you dissent to the Resolution.

(xiti) Click on the “RESOLUTION FILE LINK” if vou wish to view the enrre Resolution details.

(xiv) After selecting the Resolution you have decided o vote on, click on “SUBMIT”. A confirmation box will be

(xv)

displayed. If you wish to confirm your vorte, click on “OK?”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once you “CONFIRM” your vote on the Resolution, you will not be allowed to maodify your vote.

{(xvi) You can also take a print of the voting done by you by clicking on “Click here 1o print” option on the voting

page.

(xvit) [f Demar account holder has forgoten the same password, then enter the “User D7 and the “Image

Verification Code™ and click on “Torgor Password” & enter the details as prompted by the system.
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{xviti)Note for Non — Individual members and Custodians

* Non-Individual members (i.e. other than Individuals, FIUT, NRI ete.} and Custodian are required to log on
to wevotngiadia.com and register themselves as Corporates.

* A scanned copy of the Registration Form bearing the stamp and sign of the entity should be ematled to

helpdesk.evoting@cdslindia.com.

* After receving the login deils a compliance user should be created using the admin login and password.
The compliance user would be able to link the account(s) for which they wish to vote on.

* Thelistof accounts should be mailed to helpdesk.evoting@@edslindia.com and on approval of the accounts

they would be able to cast their vote.

* A scanned copy of the Board Resolution and Power of Atorney (POA) which they have issued in favour of
the Custodan, if any, should be uploaded in PR formatin the system for the Sceudnizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questdons

(“FAQs™) and e-voting manual available av wwwevotingindia.com, under “Help” section or write an email to
helpdesk.evoting@edslindia.com

Members who have registered their e-mail ids with Depositoties or with the Company are being sent Notice of
Postal Ballot by ¢-muail and Members who have not tegistered their e-mail ids will recerve Notice of Postal Ballot
along with Postl Ballot Form through post. Members who have received Postal Ballot Notice by e-mail and
who wish to’vote through physical Postal Ballor F'orm can download Postal Ballot Form from the link
hipe/ Swwseraghotels.com/Abour-Tay/Investor-Relations/postal-ballot.html. The Members can also seck duplicate

Postal Ballot Form from the said website or from the Company at irs Regiseered Office.

The voting period for e-voting module commences at 9 a.m. on Tuesday, ebruary 10,2015 and ends on Wednesday,
March 11, 2015, The ¢-vodng module shall be disabled by CDSI. on Wednesday, March 11, 2015 at 6 p.m. IST.

The voting rights of Members shall be in proporuon to their share of the paid up equity share capital of the
Company as on Friday, January 23, 2015.

The Scrutinizer will submit his report to the Chairman of the Company afwer completion of the serutiny of the
Poseal Ballot Forms and the tesult of the voting by Postal Ballot wilt be announced on or before March 16, 2015
at the Registered Office of the Company and displayed alongwith the Serutinizer’s Report on the website of the
Company.




Explanatory Statement under Section 102 of the Companies Act, 2013

The following Explanatory Staternent pursuant to Section 102 of the Companies Act, 2013 (the ‘Aet’), scts out all material
facts relating o the business mentioned in accompanying Nouce dated Januaey 23, 2015,

)

Mr. Rakesh Sarna was appointed as the Managing Director and Chief 1Executive Officer of the Company with
effect from September 1, 2014 by the Board of Directors pursuant to the provisions of Sections 196, 197 read
with Schedule V of the Act and Ardcle 174 of the Acdeles of Association of the Company.

Mr. Sarna, aged 57 years, is a hospitality industry veteran, having spent three and a half decades with Hyate Hotels
Cortporation. Fe was most recently the Group President of Americas and Executive Vice-President ar Hyate
Hotels Corporation with a portfolio of around 398 properties which mncluded Full Service, Select Service hotels
and Vacation Ownership facilides across North America, the Catibbean and Latin America with around 40,000
employees. In this role, he was responsible for development and management of owned, managed and franchised
hotels across all Hlyate brands. In the last assignment, he managed a US$5bn + revenue region for Hyate, Before
this assignment, he was the Chief Operanng Officer International for Hyate Horels Corporation. He holds a
Diploma in Flospitality Administration.

In his association with Hyatt Hotels, he has been instrumental in the development and operadons of all Hyate
branded hotels in Asia Pacific, Europe, Africa & Middle Fase, South West Asia and Latin America and establishment
of a pipeline of high-yield hotels, notably 1n China, India, Brazil & Mexico.

He was responsible for co-establishment of the Development Resources in New Dethi, Beijing & Zurich. FHe was
also responsible for co-authoring the brand atributes of Andaz (the luxury brand launched by the Hyatr) and
leading the launch of dus new brand. Mr. Sarna has also managed divisional offices in Flong Kong (for Asia
Pacific), Dubai (for South West Asia), Zurnich (for Lurope, Africa & Middle East) and Mexico City (for Latin
America).

When Hyatr went through a restructuring in 2012, My Sarna was appointed to head one of the more critical
regions as the Group President, Americas. A key priority of this role was to boost the growth of the Hyate brand
in the Americas region by building a robust development pipeline in both 1%l & Select Service hotel segments.
Americas region for Hyate comprises of a portfolio of around 398 properties which included ull Service hotels,
Select Service hotels and Vacation Ownership facilities across Notth America, the Caribbean and Latin America
with around 40,000 employees. The top line revenues of this region are USS 5 billion+. Ia his role, Mr. Sarna was
also focused on upgrading the service culture in the US and in creating idendfiable differendation amongst the
seven brands, especially berween Hyart, Hyat Regencey and Grand Hyatr.

The Board is of the view thar with Mr Sarna’s experience and expertise in the global hospitlity sector, the
Company would gready benefir from his appointment and the remuneraton payable to him is commensurate
with his qualifications and experience and also in line with what Mr Sarna was already drawing in his preceding
employment. (Sonrce: Form 10-K filed under the United States Securities and Fixchange Commission for Hyatt Hotels Corporation)

The Company is a leading hotel group with roots in India and strategic presence in key global markets. The past
three years have been very challenging for the hospitality industry, not juse in India, bur globally as well, on
account of the worldwide economic slowdown. In India, the sector’s foreunes have been specifically affected due
to the significant increase in supply of new hotel capacity around the country over the last four o five vears,
coupled with the entry of muldple global brands in the country, all of which have combined to increase competitive
pressure and driven the average room rates down. There is a very high level of competition in the industry which
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the Company operates in, with most competitors being large global players. As per Lodging liconometrics, the
supply of branded hotel rooms across the country has rsen o 103,000 and a further 24,000 rooms are expected
to be mntroduced 1n the marker, progressively, in the nexe 2 o 3 years.

FHowever, Travel & Tourisim’s contribution to the world economy is expected to show a turnaround with progressive
growth in demand and thus average room rates, linked o improved economic environmene. The long wrm
outlook for the Indian hospitality business remains positive, both for the business and leisure segments with the
potenval for economic growth, increase in disposable incomes and the burgeoning middle class. As per Cushman
& Wakefield (C&W) reports, the hospitality sector in India is expected to witness growth driven by better
infrastructure, the recently announced ‘visa on arrival’ scheme and other refated teforms.

Given this environment, sustaining and growing marker share is considered critical for the long term success of
the Company. The Company is looking ar various revenue enhancement and cost containment measures to tide
over the tough times so that it can take advantage of the upswing in business as the cconomy recovers and the
demand supply imbalance gets corrected. ‘

The Company presently has around 2,400 rooms in its development pipeline covering 588 rooms under the Taj
brand, 677 rooms under Vivanta by Taj, and 1,134 rooms under the Gateway brand. In addition, the Company is
also expanding its Ginger hotels portfolio in the budget segment.

The past year witnessed opening of four new Gateway hotels, one new Vivanta by Taj Hotel and three new
Ginger properdes. These new openings have added a toral inventory of over 1,100 rooms to the Company’s
portfolio.

The Company is well poised to caprure the growing demand from Domesuce markets with the largest presence in
India with over 100 hotels in key corporate and leisure destinations across brands suiting the requirements of such
travellers. The Company’s brands — Ta), Vivanta and Gateway - contnue to command a premium in the marketplace.

Given the large number of new hotels opened in the recent past and the increase in supply in the marker the
Company is now looking ar strategic consolidadon while aggressively pursuing growth opportunities as they

unfold.

In this regard, key priorities of the Company are to capture the growing demand from Domestc markets, contnue
focus on consolidating past commitments in terms of project completion and open new propertics and grow
through management contracts in the Domestic and Intetnadonal markets.

Apart from its core domestic business in India, the Company also manages hotels in 9 international markets
which include the United States, United Kingdom, South Aftica, Zambia, Dubat, Maldives, St Lanka, Bhutan and
Malaysia. Taking into account the significant investments that the Company has made in recent years in its
overseas assets, the Managing Director and the Chief Operatung Officer 1s expected to devote a fair amount of his
ume to address matters relating to the overseas acquisiions and improve the performance of this portfolio.

Given these priorities, a search was conducted on a global basis for a leader with international hospitaliey experience
across various hospitality formats and mackets (including the experience of overseeing the Indian market) and
ability 1o manage and build scale. The candidares were screened by the Nominadon and Remuneraton Cominitree
which recommended Mt Rakesh Saena to the Board.

In this role, Mr. Sarna would be responsible for steeting the profitable growth of the organizanon as it continues

to be positioned as a strong India based hotel chain with strategic presence in chosen markets outside India.
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4.

The details of cach of the components in the proposed remuneration package are deeiied below:

()

(1)

(i)

(iv)

()

Basic Salary: Annual Basic Salary of US$150,000 (Basic Salary of USS 12,500 per month equivalent to
T 755,875/~ per moath in the scale of USS 12,000 to USS 20,000). The annual increments which will be
cffective 1st April each year, will be decided by the Board based on the recommendation of the Nominaton
and Remuneration Committee (hereinafter called the “NRC”) and will be performance-based and take into
account the Company's performance as well. The exchange rare will be the spor closing exchange rate as
published by the Reserve Bank of India a day prior to the date of joining the Company and will be fixed for
a period of 3 years. The exchange rate will be reset at the start of the 4™ year. This rate will be fixed for an
additional 2 years. The actual rate for each month will be the exchange rate published by the Reserve Bank of
India at the closing of the previous day and there will be no adjustment for cureency fluctuation, if the
-ariation is equal to or less than 10%. In the event the actual exchange rate appreciates or depreciates by more
than 10%, then the incremental perceneage over H)% will be adjusted as part of the remuneration for the

month.

Living Allowance: This element of remuncradon is intended to support the transition of Mr. Sarna (who is
a US cidzen) for this role. This amount would be US$360,000 per annum (i.e. US$S 30,000 per month)

Performance Linked Bonus: This clement is an annual performance linked component. A minimum of
US$ 510,000 would be provided for a period of 12 (twelve) months in the first year of joining. For subsequent
vears, the target Performance Linked Bonus will be USS 510,000, The maximum Performance Linked Bonus
will be US$765,000. This Performance Linked Bonus would be payable subject to the achievement of certain
performance criteria and such other parameters as may be considered appropriate from dme to tme by the
Board. An indicative list of factors that may be considered for determination of the extent of the Performance
Linked Bonus by the Board (supported by the NRC) are:

*  Company performance on certain defined qualitaove and quangtagve parameters as may be decided by

the Board from dme w time,
* Industry benchmarks of remuneraton,
* Performance of dhe individual
Long Term Incentive:

Mr. Sarna would be covered under a Long Term Incentive plan. The purpose of this [ong Term Incentive
plan is to enable the achievement of the long term value creation objecave through retention and continuicy
of the leadership. The value of the Long Term Incentive plan is intended to be a minimum of UiS$ 450,000
per annum for the first five years of appointment. The total amount will be delivered in two tranches - The
first cranche of USS 1,440,000 at the end of the third year and USS 960,000 at completion of five years in the
Company. No amount would be payable if separation takes place prior to completing three years in the
Company. The second tranche payment is contingent on completion of five years of continued employment
with the Company.

Perquisites and benefits:

a) Rent free residendial accommodation {furnished or otherwise); the Company bearing the cost of repairs,
maintenance, society charges and unhues (e.g. gas, elecuricity, water charges) for the said accommodadon.




b) Hospitalization and major Medical expenses (for self, spouse and dependent minor children) in India,
Transport (2 cars with driver provided for official and personal use), Telecommunication and other facilities
FAl
(i.c. one club membership and relocarion expenses as per Company’s policy).

¢) The Company shall keep and maineain the insurance policies as per Company’s tules and policy.
d) All starutory contrbudon (including Provident und and Grauty Fund) as per the Rules of the Company.
¢) The Managing Ditector shall be enditled to leave in accordance with the Rules of the Company.

(vi) Onc time Joining Bonus: USS$ 300,000 payable along with the first month’s remuneration to compensate
on a one-time basis for loss of remuneration due to wansidgon from previous organization.

(vii} Minimum Remuneration: Noowithstanding anything to the contrary herein contained, where in any financial
year, the Company has no profits or its profits are inadequate, the Company will pay temuneradon for a
period not exceeding 3 years with effect from September 1, 2014 by way of basic salary, living allowance,
perquisites and benefits, performance linked bonus and long term incentive as specified above, subject to
further approvals, if any, required under the Act, or any modificaton(s) thereto.

In addition to the aforesaid, Mr. Sarna shall be appointed as an employee of Inteenadonal Hotel Management
Services Inc., USA (1HMS), a wholly-owned subsidiary of the Company, ot any other international subsidiary of
the Company, for a period of five years from September 1, 2014 upro August 31, 2019, to be in charge of the
overall management of the Company’s US / Internadonal Hotels’/ Business porifolio. The Agreement to be
entered into berween Mr. Sarna and THMS /any other international subsidiary of the Company shall be co

terminus with the Agreement berween Me. Sarna and The Indian Hotels Company Limited.

Mr. Sarna shall be entided to receive the following remuneration directly from IFIMS / any other international
subsidiary of the Company :

a)  Basic Salary : Annual Basic Salary of US§ 99,996 (i.c. USS 8,333 per month), paid in accordance with
tegular payroll pracrices. Any porendal annual increases during the wem will become effective st April each
year commencing in 2015 and will be performance-based and take into account THMSs / any other
international subsidiary’s performance as well.

b) Allowance : An allowance of US$ 21,000 per month, to be paid monthly in arrears.

c) Performance Linked Bonus : An annual performance linked component in a minimum amount of
US$ 340,000 would be paid in respect of the 12 (twelve) months in the first year of joining. For subsequent
years, the targer Performance Linked Bonus will be US$ 340,000, 1o be paid in the year following in which it
is earned. Actual performance linked component amounts could be higher or lower than the target amount
subject to Mr. Sarna and IHNMS’s / any other inteenational subsidiary’s actual performance vis-A-vis objectives
set for the year. This Performance Linked Bonus would be payable subject to the achicvement of certain
performance criteria and such other parameters, as may be considered appropriate from tme to time by
IHMS/ any other inteenational subsidiary in its sole and exclusive discretion.

d) Long Term Incentive Plan : Mr. Sarna would be covered under a Long Term Incentive plan. The purposc
of this Long Term Incentive plan is to enable the achievement of the long term value creaton objective
through retention and conuonuity of the leadership. The value of the Long Term Incentive plan is intended to
be a minimum of USS 320,000 per annum for the first five years of appomement. The total amount will be
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delivered in two wanches — The firse tranche of USS 960,000 at the end of the third year and USS 640,000 at
completion of five years in [HINS / any other inteenational subsidiary’s of the Company. No amount would
be payable if separaton takes place prior to completing three years in IHMS / any other internadonal
subsidiary’s of the Company. The second tranche payment is contingent on completion of five years of
continued employment with IFIMS / any other international subsidiary’s of the Company.

The remuneraton of Mr. Sarna is commensurare with remuncration of expacnates appointed at CEO/MD levels
of similar sized multinationals, taking into consideration the responsibilities shouldered by him. The table below
provides a summary of the comparison of the CEO remuneration in the global hospitaliy indusery.

{in USS)

25th Percentile 50th Percentile 75th Percentile 90th Percentile
3,604,793 6,394,540 9,597,389 13,276,408

(Source: As per Aon Hewitt CEQ Marker pricing report for the global hospitality industry, 2014 covering 12
global hospitality majors).

Note: A percentile is a measure used in statisdcs indicadng the value below which a given percentage of observations
in a group of observations fall. For example, the 25th percentle is the value (or score} below which 25 percent of

the observations may be found.

The other principal terms and conditions of the appoinument of Mr. Rakesh Sarna as Managing Director and
Chief Excecudve Officer are as under:

() Termination: The employment may be terminated by either party giving to the other pacty six months’
notice or gross salary in licu of the notice period.

(i} Deduction and Taxes: All smuutory deductons will be made in accordance with the current provisions ot
as amended from time 1o dme. Payment of taxes (apart from those deducred at source) will be Mr. Sarna’s

responsibility.

(ii) Location: Mr. Sarna will be presently located ar Mumbai. He may be required to work for any associate or
subsidiary company on transfer or secondment, cither full ume or part ume. Mr. Sarna’s locadon while on
assignment with the Company or any associate or subsidiary company could be in any part of India or
overseas countries, as the management may deem fic,

(iv) Code of Conduct and Confidentiality: Mr. Sarna will be required to adhere 1o the Tata Code of Conduct
(I'CoC) and exceute an undertaking in this regard. Iurther, Me, Sarna would be required o sign a Confidenualiy
Agreement. The confidendality is to ensure that all proprictary information, intellectual property and documents
obtained during Mr. Sarna’s association with the Company will not be utilised by him at any point of time to
undeemine the interests of the Company. Sensivve and commercially viable informatdon concerning the
Company must not be disclosed during or after the cessadon of employment to any third party withour prior
written consent of the Company. Mr. Sacna shall indemnify che Company and its affiliates from any loss or

damage arising from any breach of this undertaking

In compliance with the provisions of Sections 196, 197 read with Schedule V of the Act, the appointment and
terms of remuneration of Mr. Sarna are now being placed before the Members for their approval,
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Mr. Rakesh Sarna is not a resident of India and pursuant o the provisions of Sectdon 196 read together with
Schedule V of the Act, in respect of the appointment of managerial personnel, the Company may appoint a
person who is aot a resident of India (i.c. in vanance with the conditions specified in Schedule V) provided the
sard appointment has been approved at the general meetng and by the Ceniral Government. Flence, his appointment
15 subject to the approval of the Central Government.

The NRC has on August 7, 2014 and January 21, 2015, respecuvely and the Board has on August 7, 2014 and
January 23, 2015, respecuvely accorded their approvals to the above and in the interest of the Company have
recommended the aforesaid Resolution as set out in this Notice for approval of the Members.

None of the Directors, Key Managerial Personnel of the Company and their respective relatves are in any way
concerned or interested in the said Resolution of the accompanying Notice, except for Mr. Rakesh Sarna.

The additional information required by Clause 49 VIII E of the Listing Agreement s as undet:
a)  Brief Resume of the Director:

Mr. Sarna brings three and a half decades of experience across various leadership roles with Hyaer Horels
Corporation. He was the Group President - Americas with a portfolio of 398 properues which included
Full Service hotels, Select Service hotels and Vacation Ownership facilities across North America, the Caribbean
and Latun America with around 40,000 employees. In this role, Mr. Sarna was responsible for the development
and management of all owned, managed and franchised hotels across all Flyate brands.

Previously, he served as Chief Operating Officer - International from June 2007 until his appointment as
Group President - Americas in October 2012, During this time, he was responsible for the development and
management of all owned, managed and franchised hotels across all Hyatt brands and for overseeing the
Divisional Offices in Hong Kong for Asia Pacific; in Zurich for Burope, Africa & Middle East; in Dubai for
South West Asia and in Mexico Cuy for Ladn America. In additdon, during this time, Mr. Sarna was also
responsible for co-authoring the brand attributes of Andaz (Flyacd’s boutique brand) and leading the launch
of this new brand.

Mr. Sarna has had an internagonal upbringing. He moved to Canada as a young adult and completed his
Diploma in Flospitaliy Adminiseration,

b) Nature of expertise in specific functional areas:

Hoteliering
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c)

of the Board:

Names of companies in which Mr. Sarna also holds directorships and memberships of Committees

{No. Names of the Companics Nature of interest

(excluding Private and or concern
Foreign)

] Piem Hotels Limited Chairman & Managing Director®

2 Oriental Hotels Limited Chairman

3 Taj GVK Hotels and Resorts Limited Director

4 Roots Corporatdon Limited Chairman

5 Taj Sats Air Carering Limired Chairman

* 1t is clartfied that Mr. Sarna does not dreas any remuneration from Piem Hotels Limited

Sl Name of the Company Name of the Status

No. Committce (Chairman/ Mcmber)
I Taj GVK Hotels and Resores Limiced Audit Commiteee Member

2. Orienal Hotels Limited Audit Commitree Member

January 23, 2015
Mumbai

Registered Office:
Mandlik Flouse, Mandlik Road,
Mumbai — 400001,

By Order of the Board of Directors

BEEJAL DESAI
Vice President - Legal & Company Sccretary
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THE FINANCIAL EXPRESS

£ THE INDIAN HOTELS COMPANY LIMITED
T A] Corporaie Tdentity Number LI450uMEIS0IPLCIIO 83
Regd. Office: Mandfik Huuse, Mandlik Road, Mumbar-S Q00
Harrla denarts Tel N (17266395513 § Fux Nofi22.21027442

v Ml et

Einail 1D investomelgtions@ tajholelycom | Wehsite - www tajhurels coin
NOTICETO MEMBERS
Members of the Company are hereby informed that pursuant lo Sectien 110 of the Companies At 2013
read logather wih the Comg ias (Manag | and Adminvistration) Rules, 2014 the Company has on
Februaty 8, 2015 completed tha despatch of the Postal Balo! Natce with the proposed resolution and
explanaiary statement theréto along with a Postal Ballol Fortn ['Form’y and 2 sell-addressed, posiage
pre-paid, bush saply fope to the hemb of e Company whasa e-mad {Ds are nol registared
and sent e-mail ta the Members whose e.mal i0s are registered i the Register of Members/ Beneficary
Ownars as on January 23 2015, beirg the cut-off data for seeling consent of the Wembers by this Pastal
Ballol including vating by electronic means
The Logia Uiser ID and Password have been provided, oth m the Farm as aiso n the & mar' to enable
Members 1o usa e-voling faciity Mambers who have already used the facibty of e-volng may tse ther
existing Logn 1 and Password
The Board of Directors &f tha Company has appointed Mr Snreepad M Korde Practising Company
Secrelary. as lhe Scrutinzer for conducting the Postal Baket Process in a far and Imnsparent mannge
Members shall note that pption of e-voting is available from g am Inchan Standard Tume (ST} on
Tussday, February 10 2015t 6 pm {I5TI oA Wednasday, March 14 2013 The Members wha have
nol raceived Forms may visil the Company's websila of wnta (0 the Company at s Ragisiered Office
I obtain o duplicata therenf Members having any grievance pedaining lo the vaing by Postal Baliat can
contact Mr Sanjaev Bodhe at the Registered Office of the Comgany
For electronic voling nslructions, Members may go through (he instructions in the Pastal Balicl Nobee &
in case of any quenes | grievance concaming the electromc volng Metnbers may contact Mr YWencesaus
Furtado at the a-mail IO helpdesk avgling@edsindia cor of at the toll free number 1806€200553
Members are requested lo kindly ncte that the duly comgpieted and signed Fore shouwld reach the
Serytinkzer not later than & pm 1ST on March 11 2015 All Forms of E.voles receved afier the said date
and tima wil be trealed 33 if repligs fram such Members hayve nol besn received
The Resulty of the Postal Baliel wauid be anhounced on o1 before March 16 2015 at tha Registered (ice
of the Company and displayed alongwiin the Scrubnizer s Repori on the websile of the Company
By Order of the Huoard of Directors

Fi TR (L ]
\:::::’ ) BEEIAL DESAL
i ' Vice President = Legal & Conipuny Secrerary
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