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Date: 20" November, 2014

National Stock Exchange of India Limited
Exchange Plaza,

Plot no. C/1, G Block,

Bandra-Hurla Complex

Bandra (E)

Mumbai - 400 051

Scrip: MHRIL

Dear Sir,

Department of Corporate Services
Bombay Stock Exchange Limited
Floor 25, PJ Towers,

Dalal Street,

Mumbai — 400 001

Scrip Code: 533088

Sub; 3 copies of Notice of Postal Ballot and Form

Ref: Clause 31 of Listing Agreeament

In compliance with the provisions of the Clause 31 of the Listing Agreement, please find
enclosed three copies of Postal Ballot Notice and Postal Ballot Form. Dispatch of the same

to the shareholders has been completed on 20" November, 2014,

The Company is providing its Members the facility to exercise their right to vote on the
postal ballot through Physical Postal Ballot as well as Electronic Voting (e-voting) pursuant

to Clause 358 of the Listing Agreement.

Further, we wish to inform you that the voting (physical as well as e-voting) for Postal
Ballot shall commence from 5.00 am on 21" Nevermber, 2014 to 500 pm on 20"

December, 2014,

The results of the Postal Ballot will be announced on 268" December, 2014 and will be

displayed on the Company's website along with the Scrutinizers Report.

Kindly take on record the same.

Thanking you,

Yours faithfully,
Far indra Holidays & Resorts India Limited

i Et-t_'f
Company Secretary

Encl ; as above

Mahindra Holldays & Resoris India Lirnited

Corporate Cffice: Mahindra Towers, 17 tioar. ‘A’ wing, Or. GM. Bhosle Marg, PK. Hume Chowl, Worll, Mumbal - 400 C18

©+51 22 5568 4722 f 51 22 3368 4721

Registered Office: Mahindra Towars, 2 fioor, 17718 Patulios Road, Chennal - 600 002. © +91 44 3368 1000 F +91 44 3047 7778

& mamberrelations@clubmabindrs com §wo werer clubmahindra.com § CIN: LSS101THIS96PLOOSE595
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POSTAL BALLOT NOTICE
(Pursuant 1o Section 110 of the Companies Act, 2013 and Aules made thereundar}

Dot Mamberis),

Motice i3 hereby gaen pursuant o Section 110 and other applicabde provisions of the Companies Act, 2013,
ithe “Act™) if any, read fogether with the Compankes (Management and Administration) RAubes, 2014, including any
slatulary modifcation ar re-enactment thereof tor the time baing in {oree, that the Resclutions appended below am
oposed 10 Do passed as Special/Ordinary Resolutions by way of Postal Ballgd including eoting, The Explanaiony
Stalement perigining o the said Resclubions sailing dul the malterial facts sonceming each #em and the reasona thereofis
annewed herato along with a Postal Ballot form (the "Farm”) for your conslderation. The Board of Directars has appainted
Mr M. Damodaran, Practising Company Secratary,(C.F Mo. 5081), as the Scrutinizer for conducting the Postal Baliol
A Gevoling pIOCESE in & tair and ranspanent marnar

You are reguested 1o carefully read the instructions printed on the Form, record vour assent for} or dissent [against)
fneren and refurn the same In orkgingl duly completed in the aftached self-addressed, postage pre-pald envelope
(it posied in India) 50 as 1o reach the Scrutinizer on or before 207" Dacember, 2014,

Mambers desiring o opt for e-vating as per facilities arranged by the Company are requested 1o reed tha nodes o the
Postal Ballot Notioe and instructions overteal the Farm.

Lipon complaton of the scrutlny of the Forma, the Scrutinizer will submit his report 1o the Chalman, The result of the
Poaal Ballot would be announced by the Chairman or the Managing Directar & CEO or the Company Secretary of the
Company on Friday, 26" December, 2014 at 5.00 pom. af tha Registered CHice of the Company. The said result waould
to displayed at the Regstered Office of the Company, intimated to ihe Slock Exchanges whera the Company's shares
ar isted and tisplayved along with the Scrutinizers report on the Company's website viz, www.clubmahindra.com.

DRAFT RESOLUTIONS:
f Approval of Employees Siock Option Scheme 2014 & |ssue of Securities

T consider and, if thought fit, to pass, with or without modification(s), tha following Resolution as & Special
Resolution:

“HESOLVED THAT pursuant to the provesions of Sections 42, 62 and all other applicable provisions, it amy, of
the Companes Act, 2013 (“tha Act™) and the Companies (Share Capital and Debentures) Rubas, 2014 including
ary statutory modification (s} o re-anactment of the Act, for the Bme being In force and the provisions of the
Secusities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2044 including . any
modificaticns thereof or supplerments therete (“the Regutations™) and in accordance with the proviskons of the
Articies o Association of the Company and subject to such approvals, consents, permissions and sanctions as
may be recessary and subject o such conditicns. and modifications as may be prescribed or imposed while
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granting suUch aporovals, Cconsemis, permissiona and sanchions which may be agreed 1o by the Board of Directors
al the Company (herainalter refarred 1o as “the Board” which {erm shall be deemed 1o Include the Nomination
and Ramunerations Committes), conaent of the members of the Company be and s hereby accorded to the Board
o Infroduce and Implement the "Makindra Holidays & Resofts India Limited Emplovees’ Stock Option Scheme

2014" (hereinafter referred to as “the Scheme”) the salient features of which are detalled In the Explanatory
Staternent 1o thiz Motice and to create, offer, issue and allot &t any time to or for fhe benalit of employess who are
in the permanent amployment of the Company whether working in India or out of India, including Directors of
ihe Company whather Whaole-time Directors or nat, but excluding Promates, Promoter Group, and Independant
Dirgctors, and (o such olher persons &s may from tme o fme be allowed to be aligible for the benefit under
the provisions of applicabde laws and regulations prevailing from time to time (8l such pammons are hereinaiter
collectively referred o as "Emplovess”} under the Scheme, such number of equity shares of the Company and/
ar equity linked instrumeants [inciuding OptionsWarrands "Options™)] or any olher instrumeants or securities of the
Company wihich could give rise 1o the issue of equity sheres (hereinafier collectively refesred to as "Securities”)
out nat excending - 20,00,000 (Twenty Lakhs Only} Equity Shares of R, 100 each (or such other adjusted figure for
amy bonus, stock splits or consalidations or other re-organisafion of the capital structure of the Company as may
pe appiicabde frem lime o Gme), In one or more franches; at such price and o such terms and conditions as may
pe fixed or cetermined by the Board in accordance with the Schame, the provisions of the law or regudations
wsued by the relevant authority; &8s may De prevailing at thal ime

FURTHER RESOLVED THAT the Securites may be issued and allofted by the Board elther directly o such
Empiovass) of In accordance with the Scheme through any appropriate mechanism including Mahindra Holidays
& Resorts India Limited Employees” Stock Option Triest (“the Trust") or any other entity which may be sef up for
hal purpose

FURTHER RESOLVED THAT tha Scharma may also emvigage provisions for providing financial assistance 10 the
Eligible Employeesthe Trust/entity to enabie them to acquire, purchase or subsoribe 10 the said Securities of the
Company in accordance with the provigions of the Act/Regulations.

FURTHER RESOLVED THAT tha new eguily shares 1o be issued and allotted in the manner aforesaid shall rank
part pagsy in all respects with the then existing equity sheres of the Company.

FURTHER RESOLVED THAT for the purpose of creating, offering, [ssuwing, allatting, and listing of the Securities
and/or for the purpose of complying with any Guidelines or Regulations that may be Issued from time to time
by any appropriate authority, the Board be authorised on behalf of the Company to make any modifications,
changes, varations, alteralions o revisions in the Schame from time to tme or 10 suspend, withdraw or revive the
Scharma from tme 1o time, proviged seeh variatons, modifications, aiterations or revisions are nol deinmental to
ihe interasts of the Employees

FUATHER RESOLVED THAT for the purpose of giving effect to this Resolution, the Board be authonsed to
datermine terms and condiions of issue of the Securtles and do-all such acts, deeds, matters and things as it
may, In iis absolute discration, deem necessary for such purpese and with power on behalf of the Company 1o
satte any gquestions, dificulties or doubls thal may arise in this regard without reguiring 10 secure any further
congent or appraval of the Sharehalders of the Company.

FURTHER RESOLVED THAT the Board be and is hereby authorised to detegate all or any powers conferred
hereir 1o Nomination and Aemuneration Committes or such other Committees, with power to sub-delegate to
any Executives/Officers of the Gompany 1o do all such acts, deeds, mattess and things as also o execute such
gocuments, writings eto., 8s may be necassary (n this regard



Approval of extending benefits of Employees Stock Option Scheme - 2014 1o the employees of holding/
subsidiary/associate companyiies)

To conmsder and, it thought M, to pass. with or without modification{s), the lollcwing Resolution &8 a Special
Resalufion:

"RESOLVED THAT pursuant to the pravisions of Sections 42, 82 and all cther applicable provisions, if any, of
the Companies Act, 2003 Including any statutory modification(s] or re-enactment of the Act (the “Act™), for the
time neing in force and the pravisions of the Securitles and Exchange Board of India (Share Based Employes
Berefis) Reguiations, 2014, including any modifications thereof or supplements thereto (“the Regulations™) and
N accardgance with the prowvistons of the  Articles of Association of the Company and subject to such approvals,
cansenis, permissions and sanctions, as may be necessary and subject 1o such conditions and moedifications
&5 may be prascribed or imposed whilg granting such approvals, consents, permissions and sanctiong which
may be agreea 10 by the Board of Directors of the Company (hereinatter referred to as the “the Board™ which
term sl b deamad to include the Nomination and Remuneration Committea}, consent of the members of the
Compary be and Is hereby accorded {o the Board to extend the benefits of Mahindra Holidays & Hesonts India
Lmiea Employees Stock Option Scheme - 2014 "the Scheme”) proposed in Resolution No.1 in this Notice 1o
the Employees, whether warking (n India or out of India and Directors whether Whole-time Directors or not, of the
holding/subsidisry/associate company(ies)of the Company unless they are prohibited from participating in the
Scheme under any law ar regulations for the time being in force, on such terms and conditions as may be decided
by e Board

FURTHER RESOLYED THAT for the purpose of creating, offering, issuing, afiotting and listing of the Securities,
the Board be authorized on behalf of the Company io make ary modifications, changes, varations, allerations of
reIEgng in the Scheme from fime to time or 1o suspend, withdraw or revive the Scheme from time ta time, pravided
sunh varnations, madifications. alerations or revisions are nat detrimantal 1o the inerests of the Employess,

FURTHER RESOLVED THAT for the purpose of ghing efect to this Resolution, the Board be authorised to
detarmine terms and conditions of issue of the Securities and do &l such acts, desds, matters and things as it
may, in ts absolute discretion, deem necessary for such purpose and with power on behalf of the Company 1o
seftle any questions, difficulties or doubts 1hal may arise in this regard without requiring to secure any further
consent or approval of the Shareholders of the Company.”

Appointmeni of Ms. Radhika Shastry as an Independent Director

To sonsider and, If thought B, 1o pass, with ar without midification{s], the following Resolufion as an Ordinary
Aesolution;

‘RESQLVED THAT pursuant o the provisions of Sections 149, 152 read with Schedule IV and all ather applicable
prowigions of the Companies Act, 2013 and the Rules made thereunder {including any statilory modification(s) or
re-gnaciment thereof for the time being In toroe). Me. Radhika Shastry (DIN 01787818), Director of the Company,
wha has submitted a declaration that she meets the criteria for Independence as provided in Sectian 148(6)
at the Companes Act, 2013 and in respect of wham the Company has received a8 Motice in writing from a
Mamber alongwith the deposit of reguisite emount under Section 160 of the Companies Act, 2013 proposing her
candidature for the office of Independent Director, being so eligible, be appointed as an independent Director of
the Company, not liable to retire by rotation, to hold office for a term of 5 {five) consecutive years with effect from
The dale of declaralion of results of this Postal Ballof i.e., 26" December, 2014 up to 25" Decamber, 2018

Appoiniment of Mr. Kavinder Singh as a Director

Ta considger and, if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary
Resolution:

"AESOLYED THAT pufsuani to the provisions of Section 152 of the Companies Acl, 203, and the Rules made
thereunder {including any statutory modifications or re-gnactmant(s) thareof, for the time being in force) and the
Articles of Associgtion of the Company, Mr Kavinder Singh, who was sppointed as an Additional Director of the
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Lompany Oy the Board of Directars with effect from 3™ November, 2014 and in respact of whom the Company
nas received B Notice 0 wiitiing from a Mambar alongwith the deposit of requisite amount under Section 180 of
the Companies Act, 2013, proposing his candidature for the office of a Director of the Company, be and is heraby
appointed as an executive director of the Company nat liabde to retire by rotaticn.”

Appointment and Remuneration to Mr. Kavinder Singh as a Managing Director & Chiof Executive Officer

To consider and, If thought fit, to pass, with or without modification(s), the following Resolution as a Special
Resolution:

RESOLVED THAT subject to the provisions of Sections 186, 197 and 203 and all other applicable provisions of
the Companies Act, 2013 {"the &7} (including any stailutory modification or re-enactment therso! for the time
baing in force) read with Schedule ¥ of the Act and Companies [Appeiniment and Remuneration of Managerial
Personnel] Rules, 2074 and Articles of Association of the Company and subject fo such approvals, permissions
and sanclions, a5 may be reguired, and subject o such conditons and modifications, as may be prescribed ar
imposed by any of the authorities Inciuding the Central Government In granting such approvals, permissions
and ganclions, approval of the memibers of the Company be and is hereby. accorded to the appointment of
hir. Kavinder Singh, (DIN 08884031) a3 the Managing Director & Chiel Executive: Officer (MD & GEOQ) of the
Company for & period of five (3) years wih effact from 3" Novernber, 2014 to 2™ Movember, 2018 {both days
inciusiva), on terms and conditions Bs set out in the Expianatory Stalement annexed to tha Motice for conduet
o the Postel Ballot, with Hberty 1o the Board of Directors (herainatter refarred to the "Board"” which ferm shall be
deemod [0 Incliede the Nomination and Remuneration Committee of the Board) to slter and vary the terms and
conditions of the said appointmant as it may deem fit and as may e acceptable 1o Mr. Kavinder Singh, subject to
@ same nol excesding the imils specified under Seclion197 of the Act, read with Schedule ¥V of the Companies
Act, 2013 or any statuiory modification(s) or re-enactments thereaf,

RESOLVED FURTHER THAT pursuant tothe pravisions of Sections 184, 187, Schedula V read with the Companies
thppolintment and Cualification of Direclors) Rules, 2014 approval of the members of the Company be and 5
heroy accorded o payment of remunaralion 1o M7 Kavinder Singh as MD & CED of the Company for a pariod
aiihres {3} years with efect from 3™ Movember 2074 up to 2™ Novernber 2017 [both daye inclusive) as set gutin
he Explanatarny Statement annexed to the nolice for conduct of postal Dallat with liberty fo the Board of Direclors
{herennattar refarrad 10 the "Board” which term shall be desmed o includs the Nominalion and Rsmuraration
Commitiee of the Board) to alter and vary the remuneration as it may deem fit end 83 may be acceptable 1o
B, Ravinder Singh, subject [othe same not excesding the limits specifed under section 197, read with - Schedule
W of the Companies Act, 2013 ar any statutory modification(s]) or re-enactmants thareof

RESOLVED FURTHER THAT nowithstanding amything herein, where in any financial year during the three year
period commancing 3¢ November, 2014 up to 2 Novemnber, 2017 (both days inclusive), the Company has no
profite or i3 profits are inadequate, the Company may subject to receipt of the requisite approvals including
approval of Central Gowvernment, il any, pay to the MD & CEQ the ramuneratiaon by way of salary, panquisites,
performancs pay, other allowances and benefits as specified in the explanatory steiement annexed io the Molice
for conduct of the Postal Ballot ag the minimum remunaraton

RESOLVED FURTHER THAT for the purpose of giving effect 1o this Resolution, the Board be authorised 1o do
all such acts, oeeds, matters and things as it may, 1n tsabsolule QiScrethon, deem Necessary, proper ar desirable
and o seitle any guesticns, diiculties or doulis 1hat may arise in this regard and furthar o axetule aill nacassary,
progen Jesirable oF expedient.

fAppointment of Mr. V 5 Parthasarathy as a Director

I congiger and, I thought fit, to pass, with or withoul modification{s}, the following Resolution as an Ordinary
Resoluiion:

'HESOLVED THAT pursuant to the proviskons of Seclions 152 and all other applicable pravisions of the Companias
Act, 2013 (the Act) and the Rules made thereunder (Including any stalutory modificationis) or re-enactment thersof



lor the time being in ioroe), MV & Parthasarathy (DIN 001 25258), who was appolnted Dy Board of Divectors as-an
Additional Director of the Company with effect from 277 August, 2014 and who holds office up io the date of next
Arfual General Mesting of the Compary in terms of Saction 161 of the Azt and in respect of whom ihe Company
has received 8 MNotice in writing from & Memper algng with the deposit of requisite amount under Section 160 of
ne Companies Acl, 2003 praposing his candidatura lor the alboe of Direcior, baing so eligible, be apponied as a
nor-gxecutive Director of the Company, liabie to retire by rotation.’

By order of the Board of Directors
Mahindra Holidays & Resorts India Limited

DINESH SHETTY
Head Legal & Company Secretary

Registered Office:

Mahindra Tawsars, 2 Fioor, Na. 1718,
Patullos Road, Chennai — 600 002,

T Qa4 32881000 F: Q0ad 30277778

CiNG LEB101 THN1998PLE03659S5

E-mail; investors{pmanindrahotideys.oom

Wobisiie waww. Clubsmanindra com

Mumai, 10" November, 2014

Noles and Instructions!

1

The Explangtory Staiemeant and reasors for the propossd sforesaid Resclubons under em Mos. 1 to 6 pursuant
o Section 102 of the Companhes Act, 2013 read with Section 110 of the Companies Act, 2013 and Rule 22 of the
Companies [Managemani and Adminisiration} Bules, 2014 seliing out all material facts and the reasons of the
proposed special resolutions are annexed nerawith along with the Form for your considaration.

Mol s boing sent 1o all the Members, whose names appesar on the Register of Members [ List of Beneficial
Dwnersas recesved from National Securities Depository Limited (NSDL)/ Central Depository Services (india)
Limited (CDSL) a5 on 14" Movember, 2014

i compliance of the provigions of Sectlon 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Managerrert and Adminisiration) Bules, 2014, e Company is pieased to provide its Members the jacility to
pxErcise el right to vata on (ke postal baliol throegh the: Electronic Voting (e-voling) ‘Services provided by
Karvy Computershare Private Limited. Ewating Is availabée frorm 5.00 am on 21* Novamber, 2014 (o 5:00 pm on
207 December, 2014, Members are reguested Lo refer toinstructions for e-voling, appended (o this Notice,

Meambers have the option elther o vote through the e-voling process or through the postal ballot form. Membars
wha have received the postal ballet Naotice by emall and wha wish 10 vote through postal ballot form can seek
duplicate postal ballot form from M5 Kanwy Computershare Private Limited, Wnit; Mahindra Holideys & Resorts
ingla Limided, Plot Mo. 17 to 24, Vithalrao Magar, Madhapur, Hyderaibad - 500 081, Andhra Pradesh, India, or can
downtoad Postal Ballol Form from the hitp:/feesaw.evoting karsy.com or hittp e clumahindra.com, fill in the
regjuisiie detalls and send the same fo the Scrulinizer,

Resolution passed by the Members by means of Pesial Ballot including e-woting is deemed 1o have been passed
ar a Generzl Mesting of the Members.

Vating in the Postal ballot'e-vating cannot be exercised by a proxy, However, corporate and institutlonal Members
snall be enbitied o vole throwgh thelr authonzed representatives. if the Caorporate and institutional mambars vole
through their authorised representatives, cerified coples of relevant authorization may alss be submilted to the
Scrgiimer

PROCEDURE AND INSTRUCTIONS FOR EVOTING
The procedure and ingtructions for e-voting are as {ollows

Cipan your web browser during the voling penod and navigate to ‘Mip:Yevoling. kany.com’

o



Enter the login credentials (Le., user-id & password) mentioned on the Posial Baliot Form. Your folio/DP Client ID
will be your User-10,

Lisar

Pagswaro | Your L.Inuque P printed on the Posal Ballm Farm | via email farwarded

i
Caplche Enter the Verification code .8, pléase anier the alphabete and numbers in the sxact

i
||:|

iy

i)

vl

i}

wiel)

ot

io For Mesmbers holding sharea in Demat Farm:-
B) For NSDL - B Character DP 1D followed by 8 Digits Gliem 1D
{ B ForCOsL - 16 digits beneficiary 1D
| For Members hoiding shareg in Physical Form:-

: + _Ewent no. followed by Folio Numoer registered with the company

through the slactronic notice

way &5 they &rn displayed for security reasona

Please contact toll freer No, 1-800-34-64-001 for any Turther carificafions,

Members can cast their vole online from Friday, 21 November, 2014, 9.00 AM to Saturday, 207 December,
2014, 5.00 PM.

After entaring these details approgriaiely, click on *LOGINY

Membera holding shares in Demat/ Physical tarm will now reach Password Change menu wherain thay ara
required 1o mandatorily change thedr login password in the new password field. The new password has o
be minimum eight characiers consisting of at least one upper case (A-Z) ane lower case (a-z), one numaric
value [0-8} and a special character. Kindly note that this pesswond can e used by the Demat holders for
woling for resolution of any other Company on which they are ediglble to vate, provided that Company opts
for e-voting tnraugh Karvy Computershare Privale Limited e-Voting platform. System will prompt you to
change your password ard updale any contact detaiig like mabile #, email 1D eic. on 19 login. You may
also enter the Secret Question and answer of your choice to refrieve your password in case you forget it It
5 strongly recommendéd not b share your passward with any other person and lake utmost care 1o keep
your password confidantial.

You need 10 login again with the new credentials.
Cn successiul login, system will prompt 1o select the "Event’ |.e., ‘Company Name'.

It you are holding shares in Demat form and had logged on to “hitps:/fevoting. karvy.com” and casted your
voie earlier for any company, hen your exiling login id and password are to be used.,

On the voling page, you will ses Resalution Description and against the same the oplion 'FOR/AGAINST/
ABSTAIN' for voting  Emter the number of shares (which represents number of votes) under ‘FOR/AGAINST/
ABSTAIN' or alermatively you may partially enter any number in ‘FOR' and partially in ‘AGAINST', but tha
tatal number in 'FORMAGAINST taken logether ahould nof exceed your wlal sharehalding. If the sharehaldar
da not wants 1o cast, sedect 'ABSTAIN'

Aher selacting the resolution you have decided to vote on, click on "SUBMIT™. A confirmation bax will be
dizptayed . you wish to confirm your vote, olick on "OK”, alse to changa your vole, click on * CAMCEL "and
accordingly modify your wole,

Once you "CONFIRM your vote on the regalution, you will not bz allowed 1o modily your vote,

Corporatefinsiiutionsl Members (oorporate [Fis/Filsf FPls | TrustMuiuel Funds/Banks elc.,) are requined 1o send scan
{POF format) of the relevar Board Resalution 1o the Scrutinizer throwgh e-mall to secrefarali@mdassociates.co.kn
with cooy 10 evating@anny.com. The file scanned image of the Board Resolution should be in the naming format
‘Corporate Name Event no.”

Sharenoloers who do not have access to e-voting faciity may send thair assent ar dissent in writing using physical
bakot form



B Kindly nate that the Members can opt only one mode of voting, | e. either by Physical Baliot or eVoting. If you
are opting tor e-vating, hen do nol vate by Physical Ballat alse and vice versa, However, in casa Members cast
thenr vate by Physical Ballot and e-Vioting, then vating done through valid e-vating shall pravail and vating dane by
physizal ballot will be treated as invalic

ANMEXURE TD NOTICE
Explanatory Statement pursuant 1o Section 102 of the Companies Act, 2013

Item Mos. 1 and 2

Employess Stock Options represent a reward system based on performance. They nelp companies attract retain and
moinate ihe best available w@mient, This also provides an opponunily to emplovess to parficipate in the growth of the
CaOmpany, Desives Creating long term waalth in their hands: [0 line with this, the Company has formuleied an empiovess
stock oplion scheme called Mahindra Holideys & Regons india Limiteg Employees’ Stock Dplion Scheme in April, 2008
[“the 2008 Schemea”)

In arger fa continue o reward the employeess and alsa the fact that the shares avalable undes the 2006 Schamwe
being exhausted, the Board of Directors of your Company have decided 1o Introduce new Employves Stock Option
Scheme namely “Mahindra Holidays & Resarts India Limited Employess” Stock Option Scheme 2014 (“the Scheme™)
in accordance with the Sacurities and Exchange Board of Indig {Share Based Employes Benefits) Regulations, 2014
('SEBI Reguiations”), issued by SEBI and ather applicable laws. The Scheme has been recommended by the Nomination
ano Remuneration Committes at its mesating helo an 27" August, 2014 and approved by the Board of Directors at thedr
Meatings held on 27" August, 2014 and 30" Oclober, 2014,

The Scheme will be operaled and adminisiered under the superiniendence ol the Company's Momination and

Remuneration Commities, which is 8 Committes of the Board of Director, the majoriy ol whose Members ane Independent

Crirectors. The Momenation and Remuneration Committes will farmulate the detailad terms and condiions of the Schema

Including

. MNumiber ol options o be granted bo any Employes, and in the aggregsta,

. Tarms o which ine gptions will vest;

¥ The conditions under which oplions vested in Employees may l&pse in case of ermination of Empiovess for
misconduct;

The sxercse period within which an Emploves should exercize the options, and lapsing of options on taliure 1o
exerciss the optlons within the exercise pariog,

. The specifleq tme periog within which the Employes shall exercise the vested opfions in the event of termination
or resignation of the Employes:

. Mechanism for allotment of shares - either directly to employees or through a Trust or other entity which may be
safup tar this purpose,;

. The right of 2n Employes to exarcise all the options vasted in him al one time or at vanous paints af imea within tha
CHSCISE DEriod)

. The procedure for making a fair and reasonable adjustment 1o the number of options and 1o the axercise price in
case of nghts issues, bonus issues and oiher corporate actions;

. Ther grant, vesting and exercise of options in case of Emplovess who are on long leave; and
. Ay offer related of incidental matiers
Glause 8{1) ot SEBI Regulations requires the spproval of the Company's shareholders by means of a Spacial Resotution

for offer of shares 10 employees of the Company under any Employees Stook Oplion Scheme by whatever name called
and sccardingly, iterm Mo.1 1o this notice is proposed as Special Resolulion.

The salient features of the Empiovess Stock Option Scheme 2014 and the disciosures required under Rube 12{2) of The
Companies (Share Capial and Debeniures) Aules, 2014 are as under
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The total number of oplions 1o be granted

The tatal number of options that may, in the aggregate, be issued would be such numbar of options which shall
enfitie the option hoiders o acquire in one ar more tranches upto 20,00,000 equity shares of the Company of
the tace value of Rs. 10 eachior such other adjusted figure for any bonus, stock splits or consolidations ar ather
re-organsgation of the capital structure of the Company. as may De applicabie Iram time to time), Each such
Cphons conters a rght upon the Employes to apply for 1 (one) eguity shares of As. 10/- aach of the Company, in
accorgdance with tha terms and condittons of such Issue

identification of classes of employees entitled 1o participate in the Scheme

All permanent empioyees of the Company working in india or cut of India and Directars (whether ManagingWhala
time Director of not) and 1ts hotding company or its subsidiary / associate company(ies) (excluding promoters and
gmployees belong o Promoter Companies) and furiher excluding Independent Directors as may be decided by
the Komination and Remuneration Committes,

The class of Employees eligible for paricipating in the Schame shall be determined on the basis of the grade,
numbar of years” service, pariormance, Bnd such piher parameiers as may be decided by the Nomination and
Ramuneration Commitiea in i3 sole discreton from time 10 time

Tne aptions granted 1oan Employee will ot be transterable 1o any person and shall not be pledged, hypathecated,
mongaged of athanwvise allenalad in any other manner.

Appraisal Process for determining the eligibility of Employees (o the Scheme

Th-apprasal process lor determining the eligibilty of the Emploves will be specified by the NMomination and
Remunaration Commiiee and will be based on criteria such ag the grade of Emploves, length of service,
performance record, mest of the Employeae, fulure potential contribution by the Employee andjor by any such
criteria that may be determined by the Momination and Remuneration Committes in s sole discretion,

Requirements of vesting and period vesting

Vesting of oplions may commence after a period of nod less than one year from the date of grant. The vesting may
aeour In ane or more franches, subject 1o terms and conditions ol vesting, s may be stipulated by the Nomination
and Remuneration Gommities in its sole discration

Maximum period within which the options shall vested

The maxmum vesting penod may extend up fo five yvears from dale of grant of options, unless oiherwise decided
ay tha Nomination and Remuneretion Commities

Exgrcise price or pricing formula

Ewarcisa Price means the price at which tha Employes is entitled to acguire the eguity shares pursuant to the
options grantad and vested in kimyher under {he Schama.

The Exercise price per oplion may be decided by the Nomination and Remuneration Committes at the time of
Grant. Indetermining the Exercige Price, the Commities shall take into consideration relevant factors prevalent af
tha fime of the Grant which, among other things, would include ithe frend In the market price of the Compamny's
Equity Shares quoted on Stock Exchangs

Exercise period and process of exercise and under certain circumstances in which oplion may lapse

The exercize perind may commenoe from the date of vesting and will expire not later than 5 years from the data
of vesting, or such other pariod as may be decided by the Nominatlon and Remuneration Committee from tima o
tima

The oplions will be exercisable by the Emplovees by a written application to the Company [ Mahindra Holidays &
Resors Ingia Limited Empioyees’ Stock Oplion Truad ("the Trust™) or eny oiher entity which may be set up for this
purpcse to exerciae the options, in such manner, and o execution of such documenis, 88 may be prescribed by
tha Nominatan and Remuneration Cammities from time 1o time.
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The option will lapss if not exercigad within the specitied exercise period or as may be speciflad by the Nomination
and Remunergtion Commitige. The options may also lapse under certain circumstances lke termination of
employos under misconduct, resignation, eic., even before the expiry of the specified exercisa periad,

Time period within which the employes shall exercise the vested option in the event of termination of
employment or resignation of employee

The Momination and Remuneration Commines shall determing the time period within which the vested unaxercisad
aption in the event of termination of employment or resignation of employee shall De exerised.

Maximum number of oplions to be issued per Employee and in aggregate

The maximum number of options 1o be granted per Employee will not exceed 4,00,000 aquity shares of Rs.10
each The aggregate of ail such grants shall not exceed 2.25% of the issued and outstanding equity shares of the
Company ag on 307 Septembay, 2014

Disclosure and accounting policies

The Company shall conform to the accounting policies specified by Securities and Exchange Board of India as
per the SEB| Ragulations, amanded from time {0 fime.

Method of Valuation

The Company follows tha intrinsic value method for computing the compensation cost, if any, for the options
granied. The diference between the employss compensation cost so calculated and employes compensation
cost that would heve been recagnised if the Company had used fair value methad and its impact an the profits
o Barnings par shang would be disclosed in the Directors’ Report. The fair value would be determined using the
Biack - Scholes modal,

Condition under which Oplion may lapse

The opiior will lapse if not exercised within the spectied exercize pencd. The optlons may also lapse under
ceraln circumsiances even belore the expiry of the specified exerckse period e in the event of termination of
amploymeant or resignation of employee.

Other terms

The Board, based on the recommandations of the Mominglion and Remuneration Committes, shall have the
absolute authorty 1o vary, modity or alter the terms of the Scheme in accordance with the Regulations and
Guldetines as prescribed by the Securities and Exchange Board of india or Regulalions thet may be issued by any
gpproprate guthority, from time (o time, untess: such varations, modifications or aleralions is detrimental to the
inferas of the Erployaes

The Securities may be allotied directly to the Employees ar in accordance with the Scheme through any appropriale
meshahism nchuding the Trust or other antity which may be set up for thal purpose and such Schama redy Al
coniain provisions for proyiding financial assistance 1o the Employees Trust/entity 1o enebla the Employess, Trust/
erifity 10 acguire or subscribe tothe Secunties. Further, the Trest [/ entity shall not acquive or deal In securites of
the Cormpary hraugh the secondarny marked.

Ag or 307 September, 2014, 7,55, 808 Eguiy Shares of Rz, 10 each were hald by the Trust in respect of the shares
allatted under 2006 Scheme. As on the same data, 01,660 options were in force which could be exercisable infa
5, ,660 Equity Shares of Bs 10 each. Accordingly, the balance available with the Trust iz only 2,54,148 Eguity
Shares of Be, 10 gach which amounts 10 0.25% of the equity share capital of the Gompany. It is proposad fhal
trheas balance shares aveilable with the Trust fogether with any other shares sepresented by options that may
apse for any reason, Wil also be avallable (o the Trust for issuingfgranting Opliong o the Employess under the
Bchama.
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#s the Company may provide money for purchase of its own shares for the purpose of implementing the

Scheme the detalls required under Rule 16(2) of the Companies (Share Capital and Debentures) Rules,
2014 are as folows:

(h

(i}

(i)

(i)

(v}

{vi}

the class of employees for whose benefit the scheme |8 being Impiemented and money is being
provided for subscription to shares:

Reter poing {b) atove,
the particulars of the trustee in whose names such shares are to be registered:

T shares will De held by the Trust / Trusteses! any ofher entily &s may decided by the Nominaticn and
Remunarabion Committas fram lme o ms.

the particulars of trust and name, address, occupation and nationality of trustees and their relationship
with the promoters, directors or key managerial personngl;

Currently the Company has a Mahindra Holidays & Resorls India Limited Employee Stock Option Trust
(“the Trust") which g being used for implementing 2006 Schame. The said Trust would also be used for

mplemeanting the Scheme as may be decided by the Momination and Remuneration Commities

Pariculars of the Trusiees are given below:

Sr Na. |Hamt Address Dcoupation ]m
[1 Kz, Rchit Malx G-1304, Aoval Classic, Mew link Road, Andner Senica Indian
| (W}, Mumioai - 400053
2 | M+ Mkt Bhatia o1 - A, Uinal Park, Rangudyan Compound, i nolian
| Park, Rangudyar: d Of  |Se I
| Sitlacey Temple Hoad, Mehim, Mumbsi - a000168 |
- | - Trribdi: i :
3 ha. Deepall Malr 103-104, 1* Floar, Sea Flama, Dostl Femingos. Sanice | Indiary
| |Parei, Sewri, Mumbai - 400015
4 | Mir, Sugato Majumdar| B-4 / 135, Safdarjung Enclence, NewDedh| - 110028 | Service Indiar
riaa _ |
& Mr, Subhesh Kelkar. [Phal Mo- 54, Chinmay Apanments, Mayur Colory,  [Sensde Irndliar |
| Hotrfug, Pune 411038 |
£ IMr. Abhash Mishra | D-802, Oberai Spiender. Opp Majes Bus Depot,  |Service Irvilian
| JVLA, Mumbai -400 080

All the above Trustees are presently employees of the Company. None of the above Trustees and thesr
raspectve rélatives are related to Promoters, Directors or Key Managerial Personned of the Compary.

any interast of key managerial personnel, directors or promaters In such scheme or trust and effect
thereot:

Directors and KMP's may be deemaed to be interested to the extent of Equity Shares they may be offered 1o
them undar the Sohame

the detalled particulars of benefits which will acerue to the employees from the implementation of the
scheme:

Emploveses Stock Options reprasent a reward system based on perormance. They help companies Erl_'trElc't
retain and motivale the best available taient. This also provides an opportunity 1o employees [0 paricipate
in the growth of the company, besides creating long tarm wealth in their hands.

details about who would exercise and how the voting rights in respect of the shares to be subscribed
under the scheme would be exercised:

The SEBI Regulations provides that the Trustee of a trusi, which is governed under the SEBI regulations,
shall not volae in respect of the shares heid by such trust, o as to avoid any misuse arising out of exercising
such wating rights:

A% the Scheme would entail furiher shares 1o be offered 1o persons other than existing Members of the Compary.
consent of the Members & sought pursuant 1o the provisions of Section 62 and all other eppiicabla provisions,
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If any, of the Gompanies Act, 2013, including any statulory moditication{s) or re-enactment and as per the
requirement of Clause & of the SEBI Regulationg,

As per the SEBI Reguletions, a separate Resolulion 5 required 1o be passed i the benefits of the Scheme are to
be extendad to Employees of the holding company, the subsidiary company(ies) and the associate companyiies).
The Aesoiution under ftem No. 2 IS being proposed accordingly to over the Empiovees and Directors, whather
Whole-time Directors or not, of the hoiding company, the subsidiary company(ies) and the assoclate company(ies).

Your Directors recommend the resolutions as sef out under Item Nos. 1 and 2 1o this Notice far your approval by way
of special reaqlutions,

tore of the Directors and Key Managerial Personnael of the Company and thelr respective relatives are concerned or
interested. financially or atherwise, in the resolutions, except to the extent of Equity Shares they may be offered 1o them
under the Scheme

item Mo, 3

Pursuant 1o the provisions of Section 148 of the Companies Aot, 2013 (“the Act™) and read with the Companies
(Appointment and Qualitication of Directors) Rules. 2014, every listed company & required 1o have at least one women
director on the Board of the Company. In termis of Clause 48 ot the Listing Agreesant the Board of Director shall have
oplimum cormbinalitn of executive and non-executive directors with at least one woman direcior

Ir viaw of the abave, the Board on recommendation of the Nomination and Remuneration Committee, at their meeting
held on 27 August, 2014 appoirted Ms. Radhika Shastry as an Additional Director who shall hold office on the Board
ol the Company till the date of the next Annual General Meeting pursuant 1o the provisions of the Section 151 of the Act

The Company has receved Notice in writing from a membaer of the Company along with the deposit of requisite-amount
unger Section 180 of the Act proposing the candidature of Ms. Radhika Shastry for the office of Independent Director
af the Company, Accordingly, the Board, subject 1o the aporoval of the Members, proposed to appoint Ms. Radhika
Shastry &5 an independent Director for & term of up o five {5) conseculive years from the date of the approval of the
Mambers and not llable to retire by rotation

In thir opinian of e Boand, Ms. Radhika Shastry fullifls the conditions spacifiad in the Act and rules made thereunder for
ner appointment as Independent Directors of the Company and are indepandent of the management of the Company,
Havirg regard to 1he gualifications, knowledge and exparance, her appaintrment as an Independent Directar will be in
tha interest of the Comipany. Copy of the drafl letter for appointrmant of Ms. Radhika Shastry setling out the terms and
canditions would be available for inspection without ary fee by the members al the Registered Office of the Company
during normal business Rours on any working day, exciuding Salurday and Sunday, The Board recommends her
appainiment as iIndependent Director Inthe Interest of the Company.

& prief profile as reguired under Clause 48 of the Listing Agresmant & ghwan balow:

Ms. Bhastry has a Masters In Hospital management. She has alsa complated her Infernational Masters in Praciicing
Management - 8 multi-guliural, multinational program offered by a consortium of leading business schools acroas
clobat A twao wear program which awards 8 diploma in Management trom INSEAD and a Masters title is awardad by
MGt Univarsity.

Mz Snasiry joined the Timeshare industry foostart the call centra far RGI in Bangalore way back i 1882, A carear
spanning 22 yaars in tha timashara industry has made her a spadcialisl in the shared ownarship industny in Aska. Lintil
March 2013 she was the Managing Director of RCI for the South Asia région and she was Managing Director of Group
RCI - Indian Subcortinerd in Masch 2007 - April 2004 and subsaguantly worked as consultant with tharm, She currently
consufts for Wyndham Hotals in India - also af Wyndham Waridwide.

Ms. Shastry was Managing Director of Group RGI - Indian Subcontinent in March 2007 - April 2014, She & Direcior
of Hotel Dynamics India Private Limited and Chirsiel House India and does not hold any Committes Membership. She
dows nol Rold any shares inthe Campany,
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¥our Directors recommend the resolution as sel out under Rem Mo, 3 to thiz Matice for your approval by way of ordinary
rosalution. Excepl Ms. Radhika Shastry and ber relalives none of the Directors, key manageral personnel of the
Company, and their respectye relatives are in arny way financialty or oiherwise concermed or inferested in the resafution
exten [ the extent of Equity Shares held by themin the Compamny.

Item No, 4 & 5

Thg Board of Dirgctors of the Company at ks Meeting held on 28 Septemiber, 2014, has pursuant 1o the recommendation
of the Nomination and Remuneration Committes appointed Mr. Kavinder Singh as an Additional Director on the Board
and subest to approval of the shereholders appointed Mr. Singh as Managing Director & CEQ of the Company and
s appaintrrent was o e effective from his date of joining the Company, Further, the Board at its Meeting held on
307 October, 2014 hes noted that Mr. Singh will be joining the Company effective from 3% Novemnber, 2014.

A trief prafile of Mr. Kavinder Singh is given below:

hr, Kavindes Singh brings 28 years of experienca in FMCG sector and has worked in Agian Paints, ITG Lid & Pidilite
imdustries Lirmited. in s 17 years of career al ITC Limited, he spent last B vears instarting up and bullding the "Sunfeast’
piscuits pusiness of ITC Limied and was heading Biscuits and Confectionary businassas prior to jedning Pidilife industrias
Lirmited. br, Kavindis started the ‘Sirategic Initiatves Group' end led irensformational Corporale Strategle Initiafives at
Pidiite Industries Limited. After & successful stint as Chied Strategy officas, Mr. Singh became the first CEC of Pidilite's
'‘Corgumed Products [Maint)' business

Mr. Singh is a gredusie in Mechanical engineering from MIT Warangal and has gone through General Management
Program at Wharton Schoaol besides other programs by Harvard Business Schaol (Advanced Manufacturing Strategy)
and Wharton School (Advanced Marketing Management),

Tne Company has recesved a Notice from a member signifying his intention to propose Mr. Kavindar Singh as a candidate
fior e office of Director of the Comparny along with the deposit of requisite amaunt as stipulsted under the provisions
of Section 160 of the Comparies Act, 2013 ["tha Acl’).

The Company has also received the consent letier, disciosure confirming nat being disqualified 10 act as Diractar on
the Board of the Company under Section 184 of the Act and other requisie disciosures. Mr. Singh does not hold any
dirgctorship on the Board of other Companies, He also does not hold any shares in the Company.

The Boarg of Drectors of ihe Company also at s Meebing hedd on the same day, has pursuant 1o the recommendation
of 1he Momination and Bemuneraion Commities and subject 10 the approval of mambars, approvad the appolntreni
and remmuneration of Mr. Kavinder Singh. as the Managing Director under the Act 1o be designated as Managing Direcior
& Chigd Execuive Officer (MD & CEQ) of the Company for a term of five (5) years from the date of hig |oining the
Company. Subseguenily, Mr. Singh has informed the Company that he would be joining the Company with affect
fram 39 Movember, 2014 Accordingly, his appaintment as MD & CEQ will be eflective for & period of five (5) years
commeancing from 37 Movemnbaer, 2014 to 2 November, 2018 (both days incluaiva).

The ather terms of remuneration payvable 1o Mr. Kavinder Singh, Managing Direclor & Chief Execulive Officer are set out
below

i i Basic Balary Az may be decided by Nomination and Remuneration Commities from lims to
tirme im the scale of As. 500,000 per manth to Rs. 9,00,000 per maonth

| .
a2 Perguisites;

Perecnal Alicwances H-:re-u:aedma 1 6 times of the iotal basic salary per annum as per ihe Campany s
fules
: - Shetiaind = e
iy | Housing Fusrmishad | urfurnished accommodation or Howss Rent Allowance in fieu thareof
{ not eceading G0% of the DEsic salaly per annum
iy | Perdormance Pay Mot excesding 2 times of the tolal basic saiary par annum a3 perihe Company's
Aules
fwh | Medical Rembursemant Expenaes incurred for the MO & CEC and his family 8% per the Company's Aules,
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Parsonal Acclident Insurance

Pramium as per ihe Company’s Aules,

P

Leave Traval Concession

For the MD & CGEO and his family once in o year incumed In ascordance
| with the Company's Rules.

I Ii':l:.

Encashmant of teawe

| Encashment of leave not avaded by the Managing Director &8 per (ha Company's
Hudes,

- r
willy | Contribdtion to Funds

1}

—

Conmtributions 1o Pravident Fund, Superannusation Fund, Annuity Fund, Gratuity/

Prowisaon of car. or conweymnn
allowance and teldgphane at the
Managing Director's residence for
nNig wes

[ass———

| Contrinution 1o Gratulty Fund as per the Comapany's Aulas.

| Prewision of 2 cars {inciuding cost of fuel, insurance and mainienance expenses),
driver for @ carg or conyeyance allowance and telephone at the MO & CEQ's
regidence for nis wes as par the Compary's Aules

Brack {}p-r.m;

Other amenities and benetts

As recommanded by the Memination and Remuneration Cammites of the Board,

Swch other benefils, amenities and facilities as per the Company’s Rules,

Motice Pasod

The Meiure of employment of the MD & CEQ with the Company shall be
contrectual and can be terminated by giving thees months notice fram - elther

party,

The value of the perguisites would be evaluated as per Income-tax Rules, 1862 wherever applicable and at cost in

the absence of any such Rule.

Cantribution to Provident Fund, Superannuation Fund, Annuity Fund and Gratuity would nat be inciuded in tha
compuiation of celling on remuneration to the extant these aither singly or put 1ogether are not texeble under the

Income-tax Act, 1881

Encashment of earned legve at the and of the tenura a5 per Aules of the Company shall not be includad in the
computation of cailing on remuneration,

Provigion of car for use on Company's business, mobile phong and feleghone at residence wowld nol be

considersd &8 perguasites

Pursuani to the provisions of Sections 1986, 187 and 203 and all other appicable provisions of the Companies Act, 2013
{“theAct"), including Schedule V 10 the Act, the appointment of and remuneration payabde to MO & CEO is now being
placed pefore the members in the Postal Ballot for thelr approvel by way of a Special Resolution.

Pursuant to the pravisions of The Companies [Appointment & Qualifications of Directors) Rules, 2014, approval of the
mermbers and snhareholders s being sought by means of a special resalution for payment of remuneration for a period
not excesding 4 years

Your Directors recommend Resofutions a1 item Nos 4 & 5 a3 an Crdinary and Special Resolutlon respectively for
aoproval af the membars,

Except Mr Kavinder Singh and his relatives who would be interested in his appaintment and remuneration, none of
the Directors and Key Managerial Personnel of the Company or thelr respective relatives is, in any way, deemed (o be
goncemed or inferested in this Hem of businesa

The fallowing acditional iInformation as required by Schedule V to the Companies Act, 2013 is given below:

General Infermation;

(i

(i}

Mature of Industry:

Thie Company is grimarily in the business of providing vacation ownership membarships,

Date or expected date of Commencement of Commercial production:

The Cormpany was incorparated on 20" Saptember, 1986,




{iiiy

(v}

fu)

in case of new companies, expected date of commencement of activitles as per project approved by
fimancial institulions appearing in the prospectus;

Mat Appliceble

Financial performance based on given indicators - as per audited financlal resulis for the year ended
31" March 2014:

Particulars (Aupees in Crora)
Turrraver & Other Income e o2
; Mat profit as per Profit & Loss Account (after tax) - B4.53 |
Frof] B compuied under Section 30848) resa with Secton 188 of the Companies An:.'r.ni 9.5:'3 143,97 |
| et wortn 789.81 |

Forgign Invesiment or collaborations, if any:

The Company nas not entered into any fareign colleboration.

Information aboul the appointee

{h

(i

{iiiy

{iv}

{w)

(vi)

Background detaila:

Mr. Havinder Singh brings 28 yvears of axparignce in FMGCG sectyr and has worked in Asian Paints, ITS Lid &
Pidilite Industries Limited, In his 17 vears of career at ITC Limited, he spent last B years in sfarting up and building
the ‘Bunfeast’ biscuils business ol ITC Umited and was heading Biscults and Confectionery businesses prior o
joining Pidilite Indusiries Limited, Mr. Kavinder started the 'Strategic Inifiatives Group’ and led transformaticnal
Corporate Stralegic Initlatves at Pidilite Indusines Limited. After.a successtul stint ag Chief Strategy officer, Mr.
Singh became the first CEO of Pidilite's 'Consumar Products (Maint)” business.

Mr. Birgh & a graduate in Mechanical enginesring from NIT Waerangal and has gone through General Management
Program ai Wharton School besides other programs by Harvard Business School (Advanced Manufacturing
Sirategy] and Wharton Schood (Advanced Merketing Management).

Past remuneration:

Remuneration drawn by Mr. Kavinder Singh tor the period 1% April, 2013 to 31" March, 2014 was Rs. 217 lakhs.
Recognition or awards, if any :

The information i already covered In the Section “Background details”,

Job profile and his sultability :

Mr. Mavinger Smgh, Managing Director & Chiel Executhre Officer, iz responsible for dey-fo-day management of
the Company, subkect io overall superintendence, confred and direction of the Board of Directors. Taking info
consideration his qualifications ang experiisa in relevant fisids, Mr. Singh is best suited for the responsibllities
aggigned o mm by the Board of Directors

Remuneration proposed for 3 years,

Basic galary a5 may be defermined by Mominabon and Remuneration Committes of the Board from fime 1o time
in i scale ol A% 500,000 permonth to Rs. 9,00,000 per month and othér parquisites and allowances as fully et
abowve.

Comparative remuneration profile with respect to industry, size of the company, profile of the position and
person (in case of expatriates the relevant details would be with respect to the country of his origin)

Taking into consideration the size of the Company, the profile of Mr. Kavinger Singh, the responsibifities
shouldered by him and the indusiry benchmarks, the remuneralion proposed to be paid & commensurate with
the remuneration packages paid to similar senior level counterpart(s) in other companies,
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vii} Pecuniary relationship directly or indirectly with the company or relationship with the managerial personne,
if any:

Besides the remuneration proposed fo be paid to him, Mr. Kavinder Singh or any of his refatives do not have any
clner pecuniary relationship with the Comparyy or relationship with the managerial personnal.

.  Other Information

As tha remuneration proposed to Mr. Kavinder Singh is within the prescribed limit under the Companies Act, 2013,
whan calculeted wrl. he last audited balance sheet Le. as of 317 March, 2014, tha infarmation w.r2

i} Reasons of loss or inadeguate profits,
i}  Stepstsken or proposed 1o be faken for improvement,
iy Expected increase in productivity and profits In measurable terms eto.,

is not applicable, as the Company has adequate profits. The Company has posted a net profit sfter tax of
As. 84 53 Crofe fof 1he year ended 31 March, 2014,

IV, Disglosures

Tne information and disclosures of the remuneration package of the managerial personnel have been menticned
In the Arinual repert in the Corporate Governance Repan Section under the heading “Remuneration paid / payable
o Managing / Exequtive [Nrector (Whote - time Directar) for the yvear ended 31% March, 2014,

em MNo. &

The Board at their meeting held on 27" August, 2014 has appointed Mr, V S Parthasarathy as an Additional Director,
congequent 1o recommandation of the Nomination and Remuneration Committee (WRC) and who hold the office of
Director up o the date of mext Annual General Mesting of the company under Section 181 of the Act,

The Compary has recaived Notice in writing from a member of the Company alongwith the deposit of the requisite
amount undar Section 160 of the Act proposing the candidature of Mr, V § Parthasarathy for the office of Directar of the
Company,

In view of abave, the Company I8 seeking sharenolder's appraval for appoiniment of Mr. V S Parthasarathy as a
non-executive Director of the Comparty, liable to ratire by rotation,

A detalled profile of Mr. ¢ 5. Parthasarathy Is given below.

Mr. V 5 Partnasarathy is Chief Financial Officer (CFC) of Mahindra & Mahindra Limited, holding Company (M&M). In his
role as GFO, M&M & Group CIO, he facilitates Manhindra Group in accaomplishing its visian of ‘being amongst the Top
50 most admired brands in the world'. He i a member of the think-tank of Mahindra Group's supervisary board called
"Group Executive Board®. He is alsa a member of the Giobal IT Customer Advisory Board of CISCO & APJ Customer
Advisory Board of HE He joined ME&M in 2000, A1 M&M, he spearheaded functions ke Finance, HA, M&A, IT and
International Operations before ho was appointed GFO of M&M. He has received many accolades and recagnitians in
the field of Finance, ME& & [T,

Mr. Partnasaratny hoios a Bachelor's Degree in Commerce and is a fellow mamber of the Institute of Chartered
Accountants of india. He is Harvard Alumni of Advanced Management Program - batch 2011, He has also been part of
Mahindra Group's Senior Management téam for Group strategy development, facilitated by Harvard Business Schaal.

The Company has received |he reguisite disclosures from Mr, Parthasarathy. He does not hold any shares in the
Compary. Further, Mr. V' 5 Panthasarathy, being Key Managaral Personnel of holding company, will be considered as a
non-independent Director

Mr. Parthasarathy is also Director on the Baard of Mahindra USA Inc., Mahindra Engineering Services Lid, Mahindra
Asrospace Private Lid, Mahindra Yueda (Yancheng) Tractor Company Limited. Defence Land Systems India Private
Limiea, Maningra Reva Electric Vehicles Private Limited, Mahindre Detence Systems Lid, Mahindra Telephaonics
Inegraied Sysiem: Limited, Mahindra Tractor Assembly Inc., CIE Aulomotive 5.5, Mahindra Morth America Technical
Cantre, Ing.. Mahindra & Mahindra Financial Services Limited, New Democretic Electoral Trust and Mahindra Two
Whegierg Lid
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Mr. Parthasarathy i a member/chalrman of the fallowing Board Committeas:

Sr. No. | Name of the Company Name of the Committes |Position held
[1 Maningra Engineenng Services Audi Committee Memaoer
Limited
EE Mahindre Asrospace Privata Limited | Audlt Cammites fMemboer
3 Defence Land Systerms India Prvate | Audit Gommittes Member
Limited Narmination and Remuneraton Commatee | Member
. | Treesury Commities Mermber
4 | Manindra Reve Exacieie Vehicles | Nomination &nd Remuneration Committee | Member
i Private Limited At Committes Chairman
EE Mahinca Two Wneslers Limited Aol Committes Chairman
' Momination and Asmuneration Commitiee  |Member
L Mahindra Holidays & Resoris india Audit Commities Member
Limited Stakeholders Aetatansnip Cammitter Member
Risk Maragement Commifies Member
. Corparate Socal Responsibiity Comminee | Member
|7 Mahindra & Mahirdra Finangial |Augi Cammittes Member
' Services Limited | gk Managemant Committee Memiber
ALCO Commitiea Member

Your Directors recommend tha resolution as set out under lern No. 6 fo this Notice for your approval by way of
ardinary resoiution,

Excent Mr. V. 5. Parthasarathy and his relatives none of the Directors, key managerial personnel of the Gompany,
and thalr respective relaiives are in any way financially or otherwise concermed or inferested in the resoiution
except to the extent of Equity Shares held by them in the Company.

Further Section 110 of the Companies Act, 2013 provides that if a resolution is assented fo by a requisite majority of the
snareholdars by means of postal baliot, it shall be deemed to have been duly passed at a general mesting convensacd
in that bahalf,

Your approval is sought by voting through Postal Ballol or through e-voting as the case may be, pursuan: to the
pravision of Section 110 of the Companies Act. 2013 read with Companies (Management and Administration) Rules,
2014 for passing the Aesclution{s} under tem Nos. 1 to & a3 sef in this natice.

By arder of the Board of Directors
For Mahindra Holidays & Resorts India Limited

DINESH SHETTY
Head Lagal & Company Sacretary

Registered Office:

Mahiradra Towers, 2" Floor, No. 17118,
Patulics Road, Chennal - 800 Q02

T: a4 3GES1000 F. 044 30277778

GIN: LES101 TN 088PLCO365GS

E-mail: Investors@mahindrahotidays. com
Wensie www clubmanindra.com

Mumoaj, 10" November , 2014

WeLsaponnts.cam



ClubMahindm

MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED
Registered Cffice : Mo 17/18, 2 Fioar, Mahindra Towers, Palulios Aoad, Chennal-&00 002,
CIMC L55104 TRH 858RLCD3ERES

TEL: +81 44 3988 1000 - FAX: +81 44 3027 7778
Website: www.clubmahindra.com « Email: investors@mahindranclidays.com

POSTAL BALLOT FORM

1. MName and Aegatered Address of the
SeeefFirsl named Member

2. Marmois) of the Joint Holder[s) {if any)

3. Registered Fodo Mo/ OP 1D Ne. and Cllas 1D :
Mo
f*Applcable !o members holding shares
cematenaiiea ivm)

L

Mumper of Egutty Shatels) heid :
5 I We hereny exercise myfour voteds) in respect of the Ordinary and Speciai Resolulions to be passed through Postal

Sr. Mo,

Baitot for the business enumerated in the Nolice dated 10" Mowember, 2074, by corweying my/our Bssent of dissent to

thie gall Heaolutons by placing & Yok mars () at the appropniate box below!

tem | Briet description of the Resolutions No. of (FOR) (AGAINST)
Ma. share® | | \We assenttothe | |/ We dissent
Resclulion the Resolution

Approval al Emaloyees Stock Ceplion Schame 2014 & Issue
of Securites

Approval of extending benafits of Eﬂpmaahhéﬁck Option

2
Scheme 2014 to the Emphovees of hoding/subsidiary/
AssoCEin compary|es)
|3 Appoimtrment of Ms, Radhike Shastry as an independent
[l CireCior -
|4 | Appointment of Mr, Kavinder Singh as a Directar
5 Appoiniment end Remuneraton to Mr. Kevinder Singh as &

| Managing Director & Chiel Exsgutive Otficar

Appaintmant of Me, V 8 Parthasarathy as a Cerecior

Prace
Date

Note :

Signature of the Mamoer

Last date for recelpt of Postal Baliol Foom by the Sarufinizer an o befare 207 Decembaer. 2014, Please read the instructions
arifted cvirled! Delore exgroising your vale



INSTRUCTIONS

A mamiber desinng 9 exercise vole by physical balot may complete this Postal Ballot Form and send it to Scrutinger inthe
attached ssf-addressed envelope bearing the address of the Scrnutinizer. Postage will be borme ard paid by the Company.
However, arvelopas comaining Posial Ballol Form, f sent by cowrler at the sxpense of the registered membser will also ba
BCoEpied

This farrm snowld De completed and signed by the member, in case af jaind halding, this farm should Be compleled and signed
(o per Specimen signaienel s registered with the Campany) by 1he firsl named membes arkd in his absencs, by the next
mamog member Ungsgned badal orm wil be repecied. A Power of Altormey (POA] hctder may vabe on bebalf of a membaer,
mentigrung the registration number of the POA or enciosing an aliesled copy of POA, Exercise of voie is not permitied through
Rromy

o5 wote may e accorded oy ecording 1he assent in eolumn “For® or dissent in column “Against’ by placing a tick (+] mark
in ine approprata cofumn

Duly compéeted Postal Ballod Formie} should reech the scrutinizer on or before 207 December, 2014. Postal Bellc? formie)
recelved after this date will be sirictly treated aa if the reply from the member has nol been received.

Ir case of shares held by companies, trusts, saciobes. ot the dusy completed Postal Ballet Form shauld be accompanied by
8 ceriified true copy of Board Resciution/Authority Letter,

Mempers are requested not 1o send amy cther paper along with the Postal Ballct Form in the enclosed postage pre-paid sstf
godressed emelone.

Vioung figs shal be reckoned on the paid up value of snares registered in the neme of the membera as on 147 Movember,
2014

The Sorutinipe’s decision an (he validly of the Postel Ballat Form 2hall Ge final.

lra Company & also otfening e-voling lacility &s an alternata, ior all he memibers 10 enable them (o cast their vote electronically
instead of diEpaiching physical ballod torm. The detailad procedure is ememenatad in the Mobes to the Noboe of Postal Batlor,

It a member has opted for e-woting, then he/she should not vote by physical ballot also and vice-versa. Howover in Gasa
members casl (heir vote balh via physscel ballot and e-wobing. then voting through electromic mode shall prevail and wotng
dang h-;..l ph',l:;inr:.u.i Baliot shall b rregbed as invahd.

Trwe resulls of the voliry shall be declared on 267 December, 2014 and would be displayed et ihe Regletered offica of
the Company, The Aesulte declared along with the Scrutinizer's Peport, shall be placed on the Company's webgise
whwtwi clubmanindre.com and commanicated io the Stock Exchanges whar the shares of the Company are Bsted ie. BSE
Limited ang MNatanal Stock Exchange of ingis Limited

WA B T T T



INSTRUCTIONS

A mamiper gasinng to exercies voie by prvsical baltot may compsete this Pestal Ballet Form and send i1 10 Sorutinizer in the
sitached self-eddressed envelope bearing the Bdaress of the Scrutinkzer, Pastage will be borne ard paid by the Compary,
Homeawer, envelopes containing Postal Ballal Foem, IF senl by couder al the expense of the registered member will also ba
accanhed

This farm should be compielsd and sigred by the membaer, In'case of joint halding, this form shouwld be completed and signed
|@E par spacimen sgnature(s) registered with the Company) by the first named member ard in his absance, by the next
ramed mamber Unsigned pallot foom will De rejectied & Power of Aftomey (FOA] hotder may vate on behall of a8 member,
mentoning the ragisfration number of the POA or enciosing an afiested copy of POA, Exercize of vole |8 not permilied ihraugh
prouy

iz wote mey be accorged Dy reconding the assent (N column o or dissent in Solumn “Against’ by plﬂ:lnﬂ & tick (#) rmark
o thie aporocoriate column.

Duly completed Postal Batlol Form(g] should reach (e serutmizer on ar before 20 December, 2014, Postal Ballot formie)
reoeved after this date will be stricty treated as # ihe ropdy from tha member has not been recaived.

in case of shares neld by companiss, trusts, sopsties, etc. the duly completed Postal Ballot Form should be accompanied by
a cerified true copy of Board Aesolulion/Autnonty Letter,

Merniers are requesied nal to send any ather paper siong with the Postal Ballot Form in the énclosed postage pre-paid seil
anoressed envelope

Wating rights shall be reckoned om he ped up value of shares registernd m the reme of the members as on 14* Movembaer,
2014

The Scndirvzer's decisicn on tha vaddity of tha Posial Ballet Form shall be firal

The Company = also ofenng e-wobing fecility as an alternate, for all the members (o eneble them (o cast their vobe electronically
irmtead of digpaiching physical befiol form. The detsiled procedure s enumeratad in the Moles 1o the Nobios of Postal Batlat.

It a member has opled for e-voling, then he'she should not vote by physical ballot alss and vise-verga. However in cass
marmiars cist thelr vole beth via physical ballet and e-veling, then valing through electronic mode shall prevall and veling
cione by physical balicl shall be treated as mealkid,

The results of the wotng shall be declared on 35" December, 2014 and would be displayed at the Registered office of
e Company, The Resuls ceclarsd skong with the Scrufinizer’s Repont shell be placed on the Company’s websiie
i S ubmaRindsa . com and commurecsiad o the Siock Exchanges winere the shares of the Company are listed |e. BSE
Lirriteed ard Mationsl Stock Exchange af India Limifed,
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