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Mumbai - 4pgp 001,

5th March 2012

The Secretary,
Listing Department

Deaf Sir,

Re: Clause 31 (¢) of the Listing Agreement

1. Abstract of the terms and conditions of and
Managing Director of the Company.

2. Abstract of the terms and conditions of and Memorandum of Interest

THOMAS COOK. IWDIA LT P&GE 61

The Manager,

Listing Department

Natfonal Stock Exchange of India Limited
Exchange Plaza, 5th Floor, Piot No.C/1

G Block, Bandra-Kurla Complex, Bandra ()
Mumbai - 400 051

Scrip Code: THOMASCOOK

Fax No.: 2659 8237/38

Memorandum of Interest regarding reappointment of Mr. Madhavan Menon,

regarding variation in the terms of appointment of Mr.

Vinayak K. Purohit as Executive Director ~ Finance of the Company.

This is for the information of the Exchange and its members.

Thanking you,

Yours faithfully,
for Thomas Cook (Indla) Limited

S
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R. R. Kenkare

President & Haad - Legal & Company Secretary
Encl.: ala
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BE/B3/2812

1. Abstract of the tering and conditions of sna M randum of

Direciar oot Compery smorsndum of Intoregt reganding reappointment of Mr, Madhavan Mshon, Managing
The Board of Directors of Thomas Coolk {Ihtta) Limiteg (the Company) has, on necommendation of the Recrutment Remuns

" ; \ ration Commi X

at jts meating haid on 16th February, 2012, approved the fe-appointmant of Mr, Madhavan Menan @5 Managing Directar for a furt?nerope'rri‘otéagf

threg years with effect from 1gt March, 2012 to pam February, 2015, notwithatanding tha the Previous esrvice agresmant 5 valid untit 304 Apil,

2012, subject to the Approval of the memparg of the Company ang ieﬂ.ltbjm:it t& such furthar Approvals of appiicable Authority(les), if any, ineluding

cabla taw,

Mr. Madhavan Menon, bom on 12 Fabruary, 1955, ig a graduate in Ans Specialising in Business, from Georgatown University, USA . MBA

g;inarréomjo? !Irr:f;rTng[tll_u;als Eusg:g. from mmnfihw Univarslt{.’f Lé?':\ ga flilnf: a total sxperienca of ovar 33 yagrs. Hiz pmviu:%s assignment
o n &% 85 Oparations nistrative Offcar A Sunlife Azzet Man, . . i

Banking, Finance and Travei-ralatmy Foreign Exchnngu Management, “regement Co AMC) L. Hie orpertise spans over

Brief particytars of the tarms ang conditiong of hig re-appointiment are B Under;

REMUNERATION:

a2  Baso/Basic Salary: R, 625,150 {Rupeeg Six Lakh, Twanty-Five Thousﬁm. Ong Hundnag Fifty Onily) per month, which shajt however he
?u::_ajﬂct to such annuar incraments ag the Rectuitment & Remunaration Committes and/or the Board may daterming ang approve, from timeg
0 time,

d. Accammodation- Hougse Rent Allowance (H.R.A.) oF not mora than Rs. 32 48,000/ (Rupeas Thitty-Two Lakh, Forty-Six Thousand Only)
per annum or Company provided / Inagaq Accommodation. In cass of Company provided / Innsead ccommudation, the Company shail
bear aj| rantal COBis, secyurty dupoait and Iocal taxes, subject to guch rentais, notional interast cost on the security deposit and taxes not
exceading Rs. 32,46 000- (Rupeas Thirty-Two Lakt, Forty-Six Thousand Oniy) par anmum,

2. Parquightes: Perquisites togather with utiftieg 8tich ag car, telaphone, club ooz, medical hospitatization insurance, haaith ehack-up, and the
e Directors,

f. Retirameant Banefits: Company's contribution 1o Provident Fung ag per the Empiloyees Providant Futwis and Miseellanasys Provisions Act,
1952 ag par Company's policy, and Superannuation ag Pt Company's Policy, ang Gratulty payable ag par the rules of the Company for
the time being in force. The vaiue of such benofits shail not be inciuded in the computation of the cailing on the famuneration or PerMuistag

i ] .
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Leave wil ba in accordance with the Ruies and Regulations of the Compary for the time baing in forca.

(i) the fot reamuneration ang Parquishes payabie by the Company to Mr. Menon, ncluding salary, other allbwanc:e, paformance
bonus and Parquisites as sforesaid shall be subject to, the overall celling on fanagerial ramunaration Prascribed in the Act, unless
otherwize approvaed by the Cenira) Government, The Budited accounty of the Company shall ba final and ecanclusive with regard to the

i i the Act, :

()  where in any financlal yaar during the tenyre of Mr. Menon's amployment as Managing Director with the Company, the Gompany hag
: ugte, the id remuneration (conalsting of alf h & flxet whd varighle pay but not stogk nptions)
payable by the Compaty to Mr. Manhon shall ba Paid as “minimum remunaration”, subject i approval by the Mambers of the Company

(iii) the Board of Directors may incresse, augment and / or erthance or vary the remunerg
r. Menon subject to g and/or

Mr. Menon shall not be shitittad to witting fegs for attending mootingn of the Soard of Directors or Comnittens thareof,

Mr. Menan undertakes that, s Jong ms he functions ag a Managing Dirsctor of the Company. he shall nat be angaged er }ntamatad,
directly or indirectly, in any business, activity, smploymant, operation or undartaking. Mr. Menon shall not, B0 long ag he functions
a3 Managing Director of the Company, bacoma interested or otherwise ooncemed, directly or through his wife, song or unmartied
daughiers, in any olling agancy of the Com ny without the prior approval of the Company and the Cantral Govemmant. Provided
howaver that, it shay ber parmissibe for My, Nrnm to hold shareg of any other company or companiss quoted an a recognised Stock
Exchange or of any othar company not in the same line of businags ag the Company or not having dealings with the Company or any
subsidiary or nesociats of the Company, whethar or not that gubsidiary / As8GCIate iE in the same ling of business as the Company or
is having dealings with the Company. The holding of such shares shall not be desmed g contravention of this clayse .

Notwithstanding anything to the contrary herein contained -

notice in writing in that maard, without asaigning ANy raason thomto OF Upon payrment to Mr, Menon of the grogs salary payabia
ta him for g pgriod of 12 (twelve) months in llau of such noties, Computation of groos salary will include | companents of
Mr. Menon's rarmunsration package including pamuisites byt shail niot include stock aptions and any form of varlabile pay like
: int & i ) St 2 (walve) month's

b} Mr. Manon shail be entitied 1o terminets this Agraernant st ary tine by giving to the Company not'less than 1 .
(b) notice in writfng in that regand, without aumigning any raason to the Company. e o St oformation
considers necessary for the protaction of ta business iMtarasts, trade sacrats 5 confidentlal information,
L"T;n‘fﬁg}pﬂ?ym"&’ﬁnﬁgm ha shall not, for ?poriuﬂ of 12 {twaive) months fem tha termination of his Agmmnt. sither directly or
Ingimc:tly. and whaethar alone or in eonjunction with or on behall of any other person, and M'mtha!* A% a principal, sharsholder, director,

engag d !
comply strictty with the Company'e aforessid raquiremant and In consideration of him daoing z0, 1&10 Company attml pay to Mr. Manon
during the saﬁ! period, 1 ] ) .
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Notwithstanding anything o ihe contrary herein contained:
(a) The Company shall be antitied 1o tarminate this Agreement at any time by ﬂvinlg Mr. Purchit not less than 6 (six) month's notiee in writih
in that regard, without assigning any reason thereto, or upon g:\{mont_m_ r. Purohit of the Gross Salarz. pnnable o him far a period u%
. Computation of Gross Saary will include all mmgunants of Mr. Purohit's reruneration package
ns and any form of onus / commisalon.
onth's Gross larr in lieu of such notice.
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six) month's notice in writing

to the Company

inciuding perquisites .
) M. Purcni ofall be eniitied & tarminate e AP o Company. of Veep ¢
in that regard. without asfigynm any 408 poren O romunerato
| misgion. )
S&”Jf gtSt}tans and 0{‘:: nal;-:l‘a Fo ‘::: :;nu” i ated 218t June 2040, shal ramain unchanged and be applicable accordingly,
other terms and ¢o tions stated in e
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