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

Notice is hereby given pursuane to Secron 110 and other applicable provisions of the Compaates Act, 2013, read
together with the Companies (Management and Administration) Rules, 2014, including any starurory modificatons
thereof for the time being in force, for seeking consent of Members of the Company to pass the following Resoludon
through Postal Ballot/¢-voting,

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

To consider and, if thoughe fit, to pass with or without modification, the following resoluton as an Ocdinary Resolunon:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and any other apphcable provisions, if any,
read together with Schedule V of the Companies Acr, 2013, and the Rules framed thereunder, including any statutory
madificadon thereof, for the ame being in force and subject to the approval of the Cenwral 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 s hereby accorded, to the appointment of
Mr. Rakesh Sarna as the Managing Director and Chief Lxecutive Officer of the Company for a period of 5 years with
effect from September 1, 2014 upto Auguse 31, 2019 on the terms and conditions and remuneration as ser out in the
Explanatory Starement annexed o the Notiee (including the remuneration to be paid in the eventof loss or inadequacy
of profits in any financial year duting the renure of his appointment) with iberty to the Board of Direcrors (hereinafrer
referced to as “Board”) to alter and vary the terms and conditons of the said appoinmment in such manner as may he

agreed w between the Board and Me. Sarna,

RESOLVED FURTHER THAT the Board or a Commuttee thereof, be and 15 hereby authortzed to take such steps
as may be necessary for obtaining necessary approvals - statutory, contractual or otherwise, in relagion to the above and
to settle all matters arising out of and incidenaal therero and ro sign and execure deeds, apphcatons, documents and
wntngs rhat may be required, on behalf of the Company and generally to do all such orher acts, deeds, mareers and
things as may be necessary, proper, expedient or incidental for giving effect to dhis Resolution.”

By Order of the Board of Directors

BEEJAL DESAL
January 23, 2015 Vice President — Legal & Company Secretary
Mumlbai
Registered Office:

AMandiik House, Mandhk Road,
Mumba — 400001,




Naotes:

I.

1=

An Explanatory Starement pursuant o Seerion 102 of the Companies Act, 2013, setang oue the material faces and
the reasons for the Resolution is annexed herero along with the Postal Ballot form for your consideration.

I terms of Secton 110 of the Companies Act, 2013, cead with the Companies (Management and Administration)
Rules, 2014, as amended from dme w me, the business set ou in the Notice above is sought to be passed I
Posial Ballot.

The Board of Directors has appoinied Mr. Shreepad korde, Peacusing Company Secretary, to act as the Scrutinizer
for conducring the Poseal Ballor voting process in accordance with the law and in a faie and ctansparent manner.

The Notice is being sear to all the Members, whose names appear in the Register of Members/list of Beneficial
Owners, recerved from National Secunities Depository Limited (NSDLL)/Centeal Depository Services (Indua) Limited
(CDSL) as on January 23, 2015.

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

Members are requested o exercise their voting rights by using the attached Postal Ballor Form only. No other
form or photocopy of the form is permiued.

The instructons for Members for e-voting are a5 under:

@ The voung period begms on February 10, 2005 (9 aan. 18T} and eads on March 11, 2015 (6 p.m. 18T).
During this period, members of the Company, holding shares cither in physical form or in dematerialized
form, as on the cut-off dace i.e. January 23, 2015, may cast their vote(s) elecrromcally. The e-vonng module
shall be disabled by CDISI. for voting thetvafter.

(i} The members should log on o the e voting website wwweevotingindia.com.
(i) Chck on “Sharcholders”.
(iv) Then enrer the User 11
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Characeer DP 1D followed by 8 Digies Client ID,
¢. Members holding shaces in Physical Foem should enter TFolio Number registered with the Company.
(v) Next enter the lmage Verificauon as displayed and Click on “Login™.

{v1) If members are holding shares in demat form and had logged on ) swswevonnpndieem and vored on
an carlier voting of any company, then your exisung password ts to be used,

{vi) If members are fiest oime user please follow the steps given below:




For Members holding shares in Demac Form and Physical Form

PAN Fater your 10 digit alpha-numeric PAN issued by Income Tax Department {Applicable for both

demar shareholders as well as physical sharehalders)

* Members who have notupdated their PAN with the Company/ Depositary Pardcipant are requested
1o use the first owo lerters of their name and the 8 digis of the sequence number in the PAN field.

* In case the sequence number is less than 8 digits enter the applicable number of (% before the
number after the first wo characrers of the name in CAPITAL lewers. Eg, If your name is Ramesh
Kumar with sequence number | then enter RAGIOG00MN in the PAN fiekl

DOB Enter the Date of Birth as recorded in your demac account or ia the Company records for the said

Demac account or folio in dd/mm/yyyy formar,

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

with the Depasitory or Company please enter the Member 1D / Tolio Number in the Dividend
Bank deeails field as mendoned in instruedon (iv).

(viii) After entering these derails appropriately, click on “SUBMIT” wab.

(ix)

Members holding shares in physical form will then directly reach the Company selecrion screen. However,
Members holding shares in demar form will now reach Password Creation” menu wherein they are required
10> mandarorily enter their login password in the new password field. Kindly note thae this password is to be
also used by the demat holders for voting for resolutions of any other company on which they are eligible to
vore, provided thar company opts for e-voting through CDSL platform. [ris strongly recommended not to
share your password with any other person and ke vomost care ta keep your password confidenual.

lor Members holding shares in physical form, the derails can be used only for e-voting on the Resolution
contained in this Notice,

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

On the voring page, you will see “RESOLUTION DUESCRIPTION” and against the same the opuon “YLS/
NO" for voting. Select the opuon YIS or NO as desired. The opdon YES implies thar you assene to the
Resolution and option NO implies that you dissent to the Resolution,

(xiti} Click on the “RESOLUTION FILE LINK™ if vou wish to view the entire Resolution details,

{xiv) After selecting the Resoluton you have decided to vote on, click on “SUBMIT”. A confirmation box will be

()

displayed. 1f you wish 1o confirm your vore, click on “OK?”, else to change your vote, click on “CANCEL”

and accordingly modify your vore,

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

(xvi) You can also take a prine of the voting done by you by clicking on “Click here w print” optien on the voting

page.

(xvit) If Demat account holder has torgowen the same password, thea enter the “User [D” and the “Image

Verifieation Code™ and click on “Vorgor Password” & enter the details as prompted by the system.




(xviti)Note for Non - Individual members and Custodians

* Non Individual members (Le. other than Individuals, FIUL, NRI etc.) and Custodian are required tolog on
o wwwevotngiadiacom and register themselves as Corporates.

* A scanned copy of the Registration Iorm bearing the stamp and sign of the entity should be ematled to
helpdesk.exoring@cdslindia.com.

* After recerving the lopin denils 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 case their vore.

* A scanned copy of the Board Resoluoon and Power of Atorney (POA) which they have issued in favour of
the Custodian, if any, should be uploaded in PRF format in the system for the Sceutinizer to verify the same.

(xix) In case you have any queries or issues regarding c-voting, you may refer the Frequently Asked Quesdons
(“FAQs”) and ¢-vadng manual avaitable ac wanwevoriagindia.com, under “Help™ secaon or were an email to
helpdesk evoting@cdslindia.com.

8. Members who have registered their e-mail ids with Depositoties or with the Company are being sent Notce of
Postal Ballot by ¢ mail and Members who have not registered theie e-mail ids will recerve Nooce of Postal Ballot
along with Postal Ballot Form through post. Members who have received Postal Ballor Notice by ¢-mail and
who wish to"vore through physical Postal Ballor 'orm can download Poseal Ballor Form from the link
hnp:/ fwvwsirajhorels.com/Abour-Tag/ Investor-Relations/postal:ballot himl. The Members can also seek duphcate

Postal Ballot Form from the said website or from dhe Company ac its Regisrered Office.

9. The votng period for e-voting module commences at 9 a.m. on Tuesday, 1'ebruacy 10,2015 and eads on Wednesday,
March 11, 2015, The e-voting module shall be disabled by CDSIL. on Wednesday, March 11, 2015 at 6 p.m. IST.

10. The voong rights of Members shall be in proporton o their share of the paid up equity share capital of cthe
Company as on I'nday, January 23, 2015.

1. The Scrutnizer will submit his report to the Chairman of the Company after completion of the sceuting of the
Poseal Ballor Forms and the resule of the voring by Poseal Ballor wilt be announced on or before March 16, 2015
at the Registered Office of the Company and dispiryed alongwith the Scrutnizer’s Report on the website of the
Company.




Explanatory Statement under Scction 102 of the Companies Act, 2013

The following Fxplanatory Seaternent pursuant 1o Section 102 of the Companies Act, 2013 (the ‘Act’), sets out all material
facts relating to the business mentioned in accompanying Nouce dated Januacy 23, 2015,

=

Mr. Rakesh Sarna was appointed as the Managing Dicector and Chief Exceutive Qfficer of the Company with
cffece from Seprember 1, 2014 by the Board of Directors pursuant to the provisions of Sectons 196, 197 read
with Schedule V of the Act and Article 174 of the Arucles of Assocunon of the Company.

Mr. Sarna, aged 57 years, is a hospitality industry veteran, having spent three and a half decades with Hyate Floeels
Cotporation. He was most recently the Group President of Americas and Esecutive Vice-President at Hyat
Hotels Corporation with 2 portfolio of around 398 properties which included Full Service, Selecr Service hotels
and Vacation Owneeship facilites across North America, the Caribbean and Ladn America with acound 40,000
employees. [n this role, he was responsible for development and management of owned, managed and franchised
hotels across all Hyart brands. In the last assygnment, he managed a US$5bn + revenue region for Flyate. Before
this assignment, he was ¢the Chief Operanng Officer lnternational for Hyatt Flotels Corporation. He holds a
Diploma in Flospitality Admunistration.

In his association with Hyatt Flotels, be has been instrumental in the development and operadons of all Hyarte
branded hotels in Asia Pacific, Europe, Aftica & Middle Fast, South West Asia and Latin America and establishment
of a pipeline of high yield hotels, notably 1n China, India, Brazid & Mexico.

He was responsible for co-establishmene of the Development Resources in New Dethi, Beijing & Zurich. He was
also responsible for co-authoring the brand atibutes of Andaz (the luxucy brand launched by the Hyarg) and
leading the launch of this new brand. Ar. Saraa has also managed divisional offices in Flong Kong (for Asia
Pacific), Dubai {for South West Asia), Zunch {(for Furope, Afnica & Middle Easg) and Mexico Ciey (for Latin
America).

When Flyatr went through a restrucruring in 2012, Mr. Sarna was appointed to head one of the mote crideal
regions as the Group President, Amedicas. A key priozity of this role was to boost the growth of the Hyate beand
in the Americas region by building 4 robust development pipeline in both 1ull & Select Service hotel segments.
Americas region for Hyat comprises of a portfolio of around 398 properdes which included Full Service horels,
Select Service hotels and Vacation Qwnership facilitics across North America, the Caribbean and Vatin America
with around 40,000 employees. The top line revenues of this region are US$ 5 billion+. 1a dhis role, Mr Sarna was
also focused on upgrading the service culture in the US and in creating idendfiable diffecentation amongst the
seven brands, especially berween Flyaer, Hyarr Regency and Grand Hya.

The Board is of the view thar with Mr Sarna’s experience and expertise in the global hospitality sector, the
Company would greatly benefie from his appotniment and the remuneration payable o him is commensurate
with his qualificadons and experience and also in line with what Mr Satna was aleeady drawing in his preceding
employment. (Yource: Porne 10-K filed inder the United States Secuirtties and Fixehuauge Commission for Hyout Hotelr Corporatian)

The Company is a leading hotel group with roots in India and strategic presence in key global markers. The past
three years have been very challenging for the hospitality industry, no just in Tndia, bur globally as well, on
account of the worldwide economic slowdown, In India, the sectors forunes have been specifically affected due
to the significant increase in supply of new hotel capacity arcund the country over the last four to five years,
coupled with the entry of muldple global brands in the country, all of which have combined o increase comperitive
pressure and driven the average room rates down. There s a very high level of competition in the industry which
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the Company operates in, with most compedtors being large global players. As per Lodging lconometrics, the
supply of branded hotel rooms across the country has tisen to 103,000 and a further 24,000 rooms ace ¢xpected
to be introduced 1n the marker, progressively, in the nexe 2 o 3 years.

However, Travel & Tourisim's contribudion o the world economy is expected to show a urnaround with progressive
growth in demand and thus average room rates, linked to improved cennomic environment. The long erm
outlnok for the Indian hospiality business remains posidve, both for the business and leisure segments with che
potental for cconomic growth, increase in disposable incomes and the burgeoning middle class. As pec Cushman
& Wakeficld (C8W) reporrs, the hospitality sector in India is expected to witness growth driven by better
infrastructure, the recently announced ‘visa on arval’ scheme and other related weforms.

Given this environment, sustuning and growing macker shace 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 tmes so that it can take advanege of the upswing in business as the economy recovers and che
demand supply imbalance gees corrected. '

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

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

The Company i1s well poised to caprure the growing demand from Domesac markets with the largest presence in
Indma with over 100 hotels in key corporate and leisure destinations across beands suiting the requirements of such
travellers. The Company’s brands ~ Tay, Vivanta and Gateway - conunue to command a premium in the markerplace.

Given the large number of new hotels apened in the recenr past and the increase in supply in the markee the
Company is now looking ar strategic consolidagon while aggressively pursuing growth opportunities as they

unfold.

In this regard, key priorities of the Company are to caprure the growing demand from Domesac markets, cononue
focus on consolidating past commitments in terms of project completon and open new propertics and grow
through managemenr contracts in the Domestic and Inteenaoonal markers.

Apart from its core domestic business in India, the Company also manages hosels 1n 9 international markees
which include the United States, United Kingdom, South Aluca, Zambia, Dubai, Maldives, Su lanka, Bhutan and
Malaysia. Taking into accounr the significant invesements thae the Company has made in recent years in its
overseas assets, the Managing Director and the Chief Operating Officer 1s expected to devote a fair amount of his
tme 1o address maeters relaring o the overseas acquisinons and improve the performance of chis portfolo.

Given thesc prioriies, a search was conducred on a global basts for a leader with internatonal hospieality experience
actoss various hospitality formats and markets (including the experience of overseeiny the Indian marker) and
abiliry 10 manage and build scale. "T'he candidares were screened by the Nominauon and Remuneraton Conymuttee
which recommended Mr. Rakesh Sarna to the Board.

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

) be posidoned as a steong India based hotel chain with strategie presence in chosen markets outside Indin.
&




a.

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

O

()

(iii)

()

Basic Salary: Annual Basic Salary of USS150,000 (Basic Salary of USS 12,500 per month equivalent to
T 755,875/~ pet month in the scale of USS 12,000 to USS 20,000). The annual increments which wall be
cffective st April each year, will be decided by the Board based on the recommendation of the Nomination
and Remuneration Committee (hereinafter calied the “NRC”) and will be performance-based and rake into
account the Company’s performance as well. The exchange rare will be the spot closing exchange rate as
published by the Reserve Bank of India a day prior to the dare of joining che Company and will be fixed for
aperiod of 3 years. The exchange rate will be resec at the starr of the 4" year. This rate will be fised for an
additional 2 years. The actual rate for cach 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 adjusument for currency fluctuatdon, if the
vitriation is equal to ot less than 10%. In the event the actual exchange eate appreciates or depreciates by more
than 10%, then the incremental percentage over 10% will be adjusted as pare of the remuneration for the

month.

Living Allowance: This element of remuneration is intended to support the tansition of Mr. Sarna (who s
a US citizen) for this role. This amount would be US3$360,000 per annum {i.c. USS 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 (nwelve) months in the first year of joining, For subsequent
vears, the mrgee 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 subjecr to the achievement of cereain
performance criteria and such other parameters as may be considered appropriate from time to time by the
Board. An indicative list of factors thar may be considered for derermination of the extenr of the Performance
Linked Bonus by the Board (supported by the NRC) are:

* Company performance on certain defined qualititive and quandradve paameters as may be decided by
the Board from tme to time,

* Indusery benchmarks of remunceracon,
* Performance of the individual
Long Term Incentive:

Me. Sarna would be covered under a Long Term Incentive plan. The purpose of this Long Term Incentive
plan is to enable the achievement of the long term value ereation objective through retention and continuity
of the leadership. The value of e Long Term Incentive plan is intended to be a minimum of USS 480,000
per anaum for the first five vears of appointment. The total amount will be delivered in two aanches — The
fiest ceanche of US$ 1,440,000 ar the end of che third year and USS$ 260,000 ar completion of five years in the
Company. No amount would be payable if separation mkes place prior o completing chree 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) Renr free residendial accommodation (fucnished or otherwise); the Company bearing the cost of repairs,
maintenance, sociery charges and unliaes (e.g gas, elecuicity, water charges) for the said accommaodation.
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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
(i.c. one club membership and relocation expenses as per Company’s policy).

¢} The Company shall keep and maineain the insurance policies as per Company’s rules and policy.
d} All staroroey coneabuuoen (including Provident Fund and Graruigy Fund) as per the Rules of the Company.
¢) The Managing Diccctor shall be entitled w0 leave in accordance wirh die Rules of the Company.

(v)) One tme Joining Bonus: USS 300,000 payable along with the fitst month’s remuneration to compensate
on a ong-time hasis for loss of remuneration due to transidon from previous organization,

(vii} Minimum Remuneration: Norwithstnding 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 remuneration for a
period not exceeding 3 years with effect from Seprember 1, 2014 by way of basic salary, living allowance,
perquisites and bencfits, performance linked bonus and long tetm incentive as specified above, subject to
further approvals, if any, required under the Act, or any modificanon(s) thereto,

In addition to the aforesaid, Mr. Sarna shall be appointed as an employee of Internadonal Hotel Managemenc
Services Inc., USA (IFIMS), a wholly-owned subsidiary of the Company, or any other international subsidiary of
the Company, for a period of five years from September 1, 2014 upto August 31, 2019, to be in charge of the
overall management of the Company’s US / Internadonal Hotels’/ Business portfolio. The Agreement to be
entered into berween M. Sarna and (FIMS /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 entitled to receive the following remuneration directly from THMS / any other internatonal
subsidiary of the Company :

a)  Basic Salary : Annual Basic Salacy of US$ 99,996 (i.c. US§ 8,333 per month), paid in accordance with
regular payeoll pracoces. Any potendal annual increases during the wem will become effectve 1st April each
year commencing tn 2015 and will be performance-based and take into account JTHMS’s / any other
international subsidiasy’s performance as well.

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

Performance Linked Bonus : An annual performance linked component in 2 minimum amount of
US$ 340,000 would be paid in respect of the 12 {twelve) mooths in the firse year of joining, For subsequent
years, the targes Performance Linked Bonus will be US$ 340,000, to be patd in the year following in which it
is earned. Actual performance linked component amounes could be hugher or lower than the mrger amount
subject to Mr. Sarna and IHMS’s / any other inteenational subsidiary’s actual performance vis-a-vis objectives
set for the yeac This Performance Linked Bonus would be payable subject o the achicvement of cerrain
pecformance criteria and such other parameters, a5 may be considered appropriate from gme to time by
EFIMS/ any other incernational subsidiary in s sole and exclusive discretion.

d) Long Term Incentive Plan : Mr. Sarna would be covered under a Long Term Incendve plan. The purpose
of this Long Term Incentive plan is to enable the achievement of the long teem value creaton objectve
through rerennion and cononuity of the leadership. The value of dthe Long Teem Incendve plan is intended o
be 2 minimum of USS 320,000 per annum for the first five years of appoinument. The total amount will be
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6.

8.

delivered in two tranches - The firse eranche of USS 960000 ac the end of the thied year and USS 640,000 at
compledon of five years in THMS / any other international subsidiary’s of the Company. No amount would
be payable if separaton takes place prior to completing three years in THMS / any other internadonal
subsidiary’s of the Company. The second tranche payment is condngent on completion of five vears of
continued employment with TFHMS / any other international subsidiary’s of the Company

‘The remuneradon of Mr. Sarna is commensurate with remuneration of expatsiates appointed ar CEO/MD levels
of similar sized multinationals, mking into consideradon the responsibilides shouldered by him. The rable below
provides a summary of the comparison of the CEO remuneration in the global hosptality industry.

{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 Hewitr CEO Markee pricing teport for the global hospitality industry, 2014 covering 12
global hospitalicy majors).

Note: A percentile is 1 measure used in stagstcs indicadng the value below which a given percentage of observatons
in a group of observations (3l lor example, the 25th percentile is the value (or score) below which 25 percent of

the observations may be found.

The other principal rerms and condigons of the appointment of Mr. Rakesh Sarna as Managing Director and
Chief Executive Officer are as under:

0

(ii)

(iif)

(iv)

Termination: The employment may be terminated by either party giving to the other party six months’
notce or gross salary in livu of the nodce period.

Deduction and Taxes: All stamrory deductions will be made in accordance with the cureent provisions or
as amended from time o dme. Paymeat of cxes (apact from those deducred at source) will be Mr. Sarna’s
responsibility.

Location: Mr. Sarna will be presentdy located ar Mumbai. He may be required to work for any associare or
subsidiary company on teansfer or secondment, either full ame or part tme. 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 countnes, as the management may deem fic

Code of Conduct and Confidentiality: Mr. Sarna will be required ro adhere ro the Tarm Code of Conduct
(I'CoC) and execute an undertaking in this regard. Lurther, M. Sarna would be requiced to sign a Confidentialin

Agreement. The confidendality is o ensure thar all propraceary informanon, intellectual property and docurmnents
obtained during Mr. Sarna’s association with the Company will not be utilised by him atany point of time to
undermine the interests of the Company. Sensitve and commercially viable information concerning the
Company must not be disclosed during or after the cessaton of emplovment to any third party withour prior
writien consent of the Company. Mr. Sarna shall indemnify che Company and its affiliates from any loss or

damage acising {rom any breach of this undertaking

In compliance with the provisions of Sections 196, 197 read with Schedule V of the Act, the appointment and
wrms of remuneradon of Mr. Saena are now being placed before the Members for their approval,




9.

Mr. Rakesh Sarna is not a resident of India and pursuane to the provisions of Stcdon 196 read together with
Schedule V of the Act, in respect of the appointment of managerial personnel, the Company may appoint a
person who i not a resident of India (i.e. in vardance with the condidons specified in Schedule V) provided che
sard appointment has been apptroved at the general meeting and by the Centeal Government, Hlence, his appoinement
15 subject o the approval of the Central Government.

The NRC has on Augusc 7, 2014 and January 21, 2015, respectively and the Board has on August 7, 2014 and
January 23, 2015, respecuvely accorded theit approvals to the above and in the intetest of the Company have
recommended the aforesaid Resolunion as ser our in this Notice for approval of the Members.

None of the Direcrors, Key Managerial Personnet of the Company and their respecrive relatves are in any way
concerned or interested in the said Resolution of the 2ccompanying Notice, except for Mr. Rakesh Sarna.

The additional information required by Clause 49 VI E of the Listing Agreement s as under:
a}  Brief Resume of the Dicector:

Me. Sarna brings three and a half decades of experience across various leadership roles with Hyaw Flotels
Corporaton. e was the Group President - Americas with a portfolio of 398 properues which included
TFull Service hotels, Select Service hotels and Vacatdon Ownership facilitics across North America, the Caribbean
and Laan America with arcund 40,000 employees. Tn this role, Mr. Sarna was responstble for the development
and management of all owned, managed and franchised hotels across all Fiyatr brands.

Previously, he served as Chief Operating Officer - International from June 2007 until his appoiniment as
Group President - Americas in Octraber 2012, During this time, he was responsible for the development and
management of alt owned, managed and franchised hotels across all Hyait brands and for overseeing the
Divisional Offices in Hong Kong for Asia Pacific; in Zurich for Burope, Africa & Middle Ease, in Dubai for
South West Asia and in Mexico City for Laon America, In addition, during this time, Mr. Sarna was also
responsible for co-authoring the brand ateributes of Andaz (Hyarts boutique brand) and leading the launch
of this new brand,

Mr, Sarna has had an internatonal upbrooging, Fle moved w Canada as a young adult and completed his
Diploma in Hospitality Adminiseranon,

b) MNature of expertise in specific functional areas:

Horelicring
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¢} Names of companies in which Mr. Sarna also holds directorships and memberships of Committees
of the Board:

{No. Names of the Companies Nature of interest

{excluding Private and or concern
Foreign)

| Piem Hotels Limited Chairman & Managing Director™

g2 Oriental Hotels Limited Chairman

3 Taj GVK Fotels and Resorts Limired Director

4 Roots Corporaton Limited Chairman

5 Taj Sats Air Carering Limited Chairman

* It 5 clarfied Hhat Mr. Sarna does not draw any remnneration from Piem Hotelr Limited

January 23, 2015

Mumbai

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

Sl. Name of the Company Name of the Status !
No. Commiitce (Chairman/ Member) |
l. T GVK Horels and Resorts Limited Audit Cammirtee Member
2 Orienca Hatels Limited Audir Cormmirtree MMember

By Order of the Board of Dircctors

BEEJAL DESAI
Vice President — Legal & Company Secretary
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