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THOMAS COOK (INDIA) LIMITED
Registered Office: Thomas Cook Building, Dr. D. N. Road, Fort, Mumbai - 400 004

TO THE MEMBERS OF THE COMPANY PURSUANT TO
THE PROVISIONS OF SECTION 302 OF THE COMPANIES ACT, 1956 www. thomasceok In

Mmrani M the terms and conditions of and Memorandum of Interest regarding reappointment of Mr. Rakshit Desai as Exacutive Diractor - Foreign Exchange

L

of the Company: ’

The Board of Diractors of Thomas Cook (India) Limited {the Company) has, on recommendation of the Recruitrmant & Remunaratin Committee, at its meeting held on 215t Ortober 2011, apprfwm!
the re-appaintment of Mr. Rakshit Dagai as Executive Director - Foraign Exchange for g further period of one year with affect from 25th N.mﬂ?l'lﬂm'r 1t 24‘1h November 2012, on the revised
tarms and cenditians, subject to the approval af the members of the Company and subject to such further approvals of applicabls authorityfies), if any, including that of the Central Governmant
#8 may be required under the applicable law. '

Mr. Rakshit Desai joined the Thomas Gook Group, UK, in 2003. Having spent time in variaus international assignments spanting the retail eperations in Canada, _nnd the mainztraam travel and
financial satvices businesses in the UK, he joined the Board of Thomas Coak {India} Limitad in 2008, Prior to Thomas Eouk.. Mr. Dasai was with the London affice of Roland Berger Strategy
Consultants. Ha has degreas from tha University of Bombay, Griffith University {Austrakia) and tha Londen School of Ecanomics.

Rrief particulars of some of the important terms and conditi_ma of hi# re-appointment Are as under:

A) Salary, Othar Allowancs, Parformante Banus: . _ _ ‘
Salary not exceeding Rs. 10,010,000/ (Rupees Tan Lakh only) par menth subiect 1o such annual increments as the Recruftmant & Remuneration Catmittee andfor the Board may detetmine
and approve, from time to tme. Qthar Allowanca shall ba restricted to an smount equivalent ta Wir_ Dasal’s Anmuial Basic Satary. Parformance Bonus shall be payahle at the sole and absolute
discration of the Recruitment & Remuneration Commsttes andfor the Board and subject tn petformance being found satisfactory by the Esard.

8) Accommodation:
House Rent Allowance ar Company provided aceommodation nat exceedig Rs, 75,00,000/- Mupees Beventy Five Lakh only) per anmum.

C) Purquisites: ‘
Perquisites together with utilities sueh s car, talephone, chub foes, raimburssment of medical axpanses, heslth checkup, and the ke in accordanca with the rules of the Company or as agraed
by the Board of Directare. ‘

D) Rutiremant Bonsfits: ) )
Company's contribition to Provident Fund as per the Employees Provident Funds and Miscollaneous Pravisions Act, 1952 as per Company policy and Gratuity payable as per tha rules of the
Company and the value of such benafits shall not be included in the computetion of the ceffing on the remseration or perquisites aforeseid, to the extent these are not taxahle under the Income
Tax Act, 1961,

E) Income-Tax:
Incoma- Tax on or in respeet of the entira remuneration payabis to him shall be bore and pabd by Mr. Desai.
F} Annual Leava: .
Mr. Desai will be antitied 10 Annual Leave of 30 days in accordance with the Rulas and Regulations of tha Company.

) Other Tarms:
Notwithstanding anything herein cantained, it is exprassly agreed and inderstond that:
(a) the total remuneration and perquisites payatle by the Company to Mr. Desa, including salary, ottt sttowance, performance bomes and parquisites as aforesaid shali be subject to, the
ovarall ceifing on managerial remuneration prescribed in the Act unlass atharwise approved by the Central Government. The audred accounts of the Company shall be final and conchysive
with regard to the detetmination of the Company's net profits conspisted in the manner pregcrihed wnder the Act;

{h) whare in any financial year during the tenure of Mr. Besai's senploymant as Whole-time Direttar with the Company, the Company has no profits or its prafita are inadequate, the aforesaid
ramunaration payable by the Company to Mr, Desai shall be paid as "minimum remuneration”, subject to appraval by the Members of the Gompany and Central Government;

{c) the Board of Directars may increass, augment and | or enhance or vary the remuneration egreed ta ba paid from tin to time to Mr. Desai subject to and in accordance with the eppficable
provisions of the Act andfor tha Guidetines for Managerial Remunaration, or approval, issued by the Central Govamment ar other appropriate authority in that behatf as in force and 8
amanded from time to time.

M. Desai shall nt be entitled 10 sitting faes for attanding meetings of the Board of Directors or Committess thereaf,

Mr. Desai shall not hie engaged or intarested, diractly orindiractly, in any business, activithes, operations or undertaking of  nature similar to or compatitive with the Company's business or in
any manner conflicting with or adversely affecting the Companys inferyst. Mr. Desai shalt not, s0 fong as e finctiens as Director in the whole-time amployment of the Gompany, become interasted
or atherwise concamed, directly or through his wite, 2ons or unmarried dauglrters, m any salfling agency of the Company withaut the prior approval of tha Cempany and the Gentral Government.

Tha Company mey, if it considers necessary for pretection of its business interests, trade sacrets and confidwntial information, require of Mr. Desai that he shall not, for a perind of E months from
the termination of Servica Agraement, directly or inéractly, and whether alone or in conjunction with or onbehalf of any other persen, and whether as a princip], shareholder, diractor, employee,
agent, consultant, partner or otherwiss, ba angaged, toncemned or interested in or have business dealings with any other persan, arganization or a company camying on business Similar to the
husinass in which the Company is engaged in, and the Company chall, when it so requires of Mr. Desai to dasist from being angaged in or concemned with any other business, as aforesaid, pay
to Mr. Desai during the said periad, compensation every manth for & period of six months equal to s lest drawn salary.

M. Dasai shall, 0 long as he continues to hold office of the Executive Divacttt - Foreign Exchange, be Nible to retire y rotation and if he ceases to be in tha employment of the Company as
Whote-time Director, he shall also cease ta be a Director of the Company and] or the Company's subsidiary company | afffiate company | associate company (ias}, as the case may be, and vice-
versa.

Mo Diractor ather than Mr. Rakshit Dasai may be congidered to be concerned or interasted in the shove.
A ropy of the resolution passed by the Beard may b inspattad at the Régisterad Office of the Company batween 11.00 a.m. and'1.00 p.m. on all working days except Saturday, Sunday and

holidays.
RY ORDER OF THE BOARD
Place : Mumbai R. R. Kankars
Data : 15t November 2011 Prasident & Head - Logal & Company Secretary
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If not delivered plaasa return io;
Thomas Cook (India) Limited, Thomas Cook Buliding, Dr D.N.Road, Fort, Mumbai - 400 001
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