
THOMAS COOK (tNDtA) LtMtTED
Registered Office: Thomas Cook Buildino.

Dr. D. N. Road, Fort, Mumbai - 400 001:

POSTAL BALLOT
Notice pursuant to Section 192A of the Companies Act.

@*1'g'
1956

Tolhe lvl€mbels of lhe Company,
Nolrce is herby given pursuanl
RUeS")|hallhecOmpan)S5ee|inglhei,4emberscon!enttopasslheproposedSpeciaResolutioniro'.pi'""joil'rn"'.'c""t;oii.iJ&diii|il|.)b]]ittdi
2013')andhsUeolEmpoyeeSloc|oplonsundertheESoP2013loiheemp|oyeesof.Thomascoot1niLiLiomors
c0nveyance,assignnentoro1herwisedisposaofcompa|ysmmovabeproperf;sandi3'Fora|leraton'ntJ*tlGot*socia
bywayofPostalBallol rnorespeciticatydescribedinlheExpanatoryStaten;ntaDpendedtothsNotice.
Accordingly,thesaidResolutonsaongwilhtheExplafalorysiaiemenlarebeingseniioyoLraongwlhaposla 

BallotFormroryoufconsoeraton.
TheBoardhaSappOnled|\4rPNParkhofM/s'Palikh&AssociatesPractci|gcompanyS;re1ariesasscrIinzeIbrcondungtheVotngpiocess1MoUg
accordancewilh tlre awand in afairand iransparentrnanner.
The Boad has appoiil€d Mr lladhavan l\,lenon. llanaoiig Directorand l,4r R R Kenkare, presidenl & Nead-Legat& company secetary oflhe company as the personlresponsiblefortheenire PostalBal ol0rocess
Documenlsspecilic€lyslalednlheExllanatoryslalemeflareopenfornspectionattheRegsleredofficeofthecompanybetweef200pmand5.00pmonatworkngdayl

{exceptSalurdays Sundaysand PubticHo idays)uptolhedateofannouncemenlofresu tofpo;talBa tol.
E.Vo]ingoplion|comp|]a|rcewlhc|aUse35BoflheListingAgreemenlandsecton192Aof1hecornpalriesAct,1956'lhecompanysp|easedlopVdeanopl|o
holdngsha€Sindemalfoma|dinphySicaform,l0voieonlhepOs|aba|olbywayofe]ectronicvoling/e.volillgioenaDem
eectronicmodemaybeamoeconve|ienlmeans'orexerc5inglhevolngr|ghtsandmayheiptorncleas;embers?ar1ic]paton
ThecomparryhasappontedNaionaSecurtesDepos]lorieS.Limited(NSDL)iopovdee.Vlhg
mayvoteell]erbywayofPoSlaBa|olFomorbVWaVofe.voling|ncasethemernberhasexerClsedlhiVoteinphysicalaswe|as"oi;l.iJa!]i|iiiiiiLiiiiiiHii|l
onVWil becansldeaed.

Y!uarerequestedlocareiu|yradlhee'Volingnsiruclionsailacheda|ongwththePoslaBaotFom,beforecastngyourvoteon
Y0uar€quesledtocarefUiyreadlhe/nstrucIonSprnledonthePoslaB?l]oiFoman'drtUlnlhesamedUycornp;ied(|ootherfo''o.pt'oto-pytt.ouJepe..
phys ca 

-vot 
ng, intheailacheds

Thechairmfollhe.[4anagrn!Dectoroflheconrpanyo|anypersonaulhOrsedbytheBoatdof
25th' october, 2013, at the Res slered office of the company at Thomas cook Bu rdins Dr D N Road, Foir rvu;bai 

'- 
4oo oo i, i!ltil"" i!i,s ii;;irr;;i;il;;; iiliExchangesonwhchthecompan/sEqu1yshaesa|e|sled'TheGsU1sWi|a|sobepUb'i9hednlhenewspapelcrUalingnthedSllclnWhictheRegis

conrpa|yS|ocatedandw|]bedisp|ayedonlheweb.sileoflhecompanyatwwv.thoma!coo4[,foltheinfomalionofthe[4e;b"''rl"out"oroecru'ulon}in
bal ol w lbelakenlo bethedaleof passingof lheresotutons
AccordinglythsNotceSherebygivenIolhe|rlemberSoltheconrpany,folseekingtheapprvalOftememberbywayofPos
l0geiherWilhlheExp|anatorStaternentaslequirdUndelSection173(2)ofIheAcl,sefingoUIthemateia]facts€ndrajonsiortheResoulionS,alongWiih;

1 To ronsider and, I thoughl lit, lo pass the folowing r9r"ly!91?g 9 sPEclAL REsoLUTtoN for appova of Thomas cook Emptoyees Srock opton ptan 2013(ESoP2013')andlssueofErnpoyeeStockOpliofsundertheEsOp20l3rotheempoyeesofThomasCooi(india)Lnrired

"RESOLVED THAT pulslant to the provisons of Secton 81(1A), and rl olher applcable provsions, if.ny oi the Companes Act, 1956, the Memoraidum afd
Arlicles oi Assmiaton of re Conrpany, securites afd Exchafge Board of Indla (Employee slock opton scheme and Ernpoy€e stock purchase SchemejGuidelfes' 1999 (hereifafter referred lo as'sEBl cudelines') ,nd pucuant ro fte reiommendarions or re n""rr'ent t i";;i"1i;; c.iiiin""-"'ra! i,l
5:9!l::,!:!1d llh, 

s"pl"'fer 
,2013, 

and sLrbiecl to such olher apprcvas, pemssons and sanclions as may be necessary and subject to such conditons and
,m00rcaronsas.nrvbeprescnbedorrmposedwhlegranlngsuchapprovals permssionsandsanclions,lheconsentoftheCampanybeandisheiebyaccordedtotheBoardot
DilectorsOflhecompany(heeinai1erGferredtoas,'IheBoard.whichlermsha|bed€emedto]nc]ude;r1ycor|lmiliee,icudn
whichtheBoaldhascons1]luledtOexercselspOwers'i|cudnglhepoWeuconferredby1hi5Resoution1'tcreate,grant,one1ii
suchperso|{s)whoa|einpermaneniemp|oyn]entoflheconrpa|y.incfdqanyElecUli|Dfec
EnrpoyeesStock0ptionPan2013,'(.ES0P2013'),thesa|entfeatursolwh;haredela]edntheiXpanalorslalemente|eVaIl11olhsResoulio
(Fortys€Ven|€khs€VenIyonelhouSandeigh1hUndredni|ersixony)Optons,eachoptiongiVinglheightbul;oiob|g.lionlotr'"r'"rl"'.i"*n"iiiu.i"ii|Ii]'i1]i
Eq!ityShareofRe1|(oie)eachoflheCompany,alsUchpiceinSUchmanner'durirrgsUchp;riodinoniormoretranc[es,and**.nr.i''*a-,ot*iii'iii&iJ
detemrnedbyiheBoardnisabsoulediscreiionandinaccodancewithlheprovhonsoftheaworguidetnesssuedbythe€tevantAuthoilvi
RESoLVED FURTHERTHATI ld.eolan.co_oo'3lea(l01'srs-chasrighG..sLFs.oo-,i!sr,"sre.gerd.d<aeoJd\,io1a-oo.e;.,a.JadoilionaFqJlrshd?".rF
isSuedbytheCompanylothe0ptonGanleesforthepurpOseofnrakngafairandreasonabead]uslmenttolheoptonsgrarrIede
aKlrsevent'/oneiho!sand€ighihundednnetysixonly)optons/equllyshaesshalbedeemedtobe ncreasedtotheexlentofsuchaddliona EquitySharcsissued
RES-oLVEDFURTHERTHATncaselheEquitySharesofthecompafyareconsoidaled,lhenthenumberolEquitysha.eslobeatotedandth;p;ceofacquisilionpayabteby
lheoptonGGnleesunderiheESoP2013sh,|€ulomatica|ysiandGduc€dand?Ugmentedrespectivey.ntlisimeploportionaslhepresentiacevaueof
Equ lyShar bearstolherev se

RESoLVEDfURTHERTHATlhecompanyshal coripywlhihedisclosu@andaccounlirgpoicesprescribedunderthesEBtcuideinesan;anyolherapprcpraleaulhorty
fromlmelotimeaidshalusethenlinsicvaluemethodtovatuetsoptionsgranted;
REsoLvEDFURTl]ERTHATthe8oardbeandisherebyaulhorsedlolormUale,eVoVe,mp|emenladrrinister,inten.ei,decide(rponandbfngnloeffetheESoP2013on
sUchlermsandcondionsascon1ainedinlheEXp|analOrstatemenliolhslemntheNoliceand
inthetemsandcondilonSoJlheEsoP2013l0mtimetotmeinconforfritywithlheprovisonSofihecompaniesAc1tsso,thel,adl!ncumandit
companylhesEB|Gude|nesandanyolhelapp|cab|e|aws.i|c!dngbutnOtimjledtoamendmenl{s)wilhrspeciloVestingPel*c*ro.,*'r'il.iiil]ii]|J
Pn.e ExercisoP€.lod eigibililycilefiaortoslspend,wiihdraw,tenrhaieorreviserheEsOp20l3
REsoLvE0 FURTHER THAT lhe Boad be and is hereby aulhor sed lo issue and a lot Eq uily shares upon exercise of opt ons {rom jime to t me n accordance with the ESOP
20i3andsuchEquitySharesshal rankparipassuinatlespeclswthlhethenexistfgEquitysharesoftheCompanvi



REsoLvED FURTHER THAT lhe Boad be and is her€by authorised to take necessary sleps lor listing otlhe Equily sha€s oflhe company alofled Ltnder ihe Esop 201 3 on thestock Exchanses, whe€ lhe Equitv sharcs oi the comoany ar EIe"d, as per the pr;is o;s of rhe iiirinq ng;e;eni execurea witr rtie c6ncernec srock €xcnangei, the 6iat
G'i,del nes,anoorergLioe |re9..utesalo €qu ationsa9rnavDeaOOt caDte.
RESoLVED-FURTH€R THAT for re oLrpose o'givi g e+e( his ResolJr on.lhe Board be ar is hereoy aJrrrised to do a |sucl acis. oeeos. naners and riTs as I mar.In saDs0|uIe0's(JeI'0.deernecessd-v'exoedien|0roDe.orde5i|ab,eandIoseIl|ea|'oLes|ons'0i{
|S|ingo|securi|Es.wilhoulequiringlheBoard|OseiureanyfUtlherconsenlorappioVe|oftheMembe6ofd1eco;panylothee

tiven lheirappmval lheretoexpressty bylhe aulhorilyoJlhis Resotut on;
RESoLVED FURTHER TIIAT the Boad be afd s he€by aulhorised to delegale al or any powers confened herein, to any committee of Di€ctors or lhe chairman or the\4anagi|gDiEc|oroJthecompanywithapoWerlofUtthelde|egaletoanyexe;utVes/offcers'otttreCompanylodoiitstrcldcis'deeds,matlersandthingSasaoloexecuii
ruclr documenls, wrilif gs, elc, as rnaybe necessaryinthis rcqaro
'o colsider ano. r l1ougf I fr, ro pass -e to to,r no eso ulion as a SPEC|AL RESOLUTTON to- approvat o, Thomas Cook ETptoyees Sloct Opior p al 2013 rESOp 20j )l andssLeofEmp'oyeeStoc<OplionsunoerlheESOp20lJtor.eenpoyeesots,:bsioiarieso,T-onaiCoolfrnaatLiniej:
'RESoLVED.THAT pu6Uant lo the prov sions of Seclion 81(1A), and allother applicable provislons, tr any, of te companes nd, 1956, ure tvemorandum and Arlictes of\ssociationollhecompanvtheSecUriliesandExchanoeBoaldoitndia1rmptyeesto*opiionscn"'"ano,iirpi|veesr.j*p*crra!es*i''4cuiaaei]iodd|iiifii
eferredtoaS.sEB|Gurde|nes.)andpUrsuantlotherecofmendalionsoitheR;crilme|t&'R€muneratoncommiiteil*ses

:-:::l.?1h9!aeeJ0vars'pemSsionsandSanclionsasmaybenecessaryandsUbiec1losUchconaitonsanomodifcationsasmayDeprescrrbedolrposedwh)pprova s, pem ss ons and sanclions,lhe consenioflhe cornpany be afd s he€by ac.orded to lhe Soard oi Dircto|s of lhe c;mpiny lnereinaneyretenea to ai:;he doara;vhichlerrnsha|bedeemedloinc|udeanycommtleeinc|udirgtheReouitrrent&R;mUnerationco''f""*r'i.njn"e*,dh".
)0we6'conferredbythhResoution)'loextendthebeneftsoitheThomascookEn1poyeesslocroptoneunzols6soeior:.r,,"i#Jr"I"rt.iiil|]il|i|i|l'J|i
IU|ypassedbylhemembers,subjecttolheovera]|imlSpecfedUndelthesadP|an,6ythecl."toii's-i'of*.":,..o,||o|medatalrytimeloorforthebeneftofsuch
)erson(s)w]roarenpermanentempoymenloflhesubsidi;riesofthecompany,sloc|oplionsu|de'rneino'ascooiL'propesst""topl.ipij"iili:i;eioiioii;l,i,]ir]|
heaforesaidoveE|ceiirrgol4771896(FonySeVen|akhseventyonethoL]sa|deighth;ndrednin.ry'l"""rvtsr""iipr,o*'*t
livingtherighlbulnotob|igaliontolheho|dertosubScribefor!ash'onefu|ypaidE"quilyshareorne1il-ro"6jeacnoiir'"comp;;i';i,|iiiiJJlii|i'i|]1
nore lcnches and of such ierfis and conditofs as may be fxed or detehjnea by the Boart n aicoriance wlttr ttre piovidions ofthe taw or gu detines iisuea byih;elevantAuthofityi

IESoLVEDF|RTHERTHATforlhepurposeofgvingefiecltothisResohruon,theBoardbeandisherebyauthoisedtodoaltsuchacts,deedsmalteBandthtngsasiimay,inls
|050Ul€discre1ion.deemnecessarexpedent,properordesjlab|eandtosef|ea|q!es|ions'difcuttes6ruoulsilaimayarisei
siingo'securi|ies,withoU|Equi|inglheBoadlOseculeanyfurlhelconsenlolapproVa|ol1he|Vemlersortrrecompanyiornee
iven th€irappoval theretoexpressty bylhe aulhorilyoJthis ireso|UI oni
lEsoLvED FURTHER TIAT the Board be and s heEby aulhothed io delegale a I or any powers conferred herein, ro any comm ttee of Directors or lhe chairman or lhe/anaging Dircctor oi the Companvwith a oowerto furlher d
uchdocuments,wtings'elc'as',yl"n"...".,yinrli.,"!l.,!1letoanyexecu|ives/oJ|cersoflhecomparylodoa||suchicls,deedsmaltelsandthngsasasotoexec;
oconsdeJand'illhoughtfltopassihelo|owingreso|ulonasasPEc|ALREsoLuT|oNforapprVaof|ease,sub.|ease,sa|e'
isposal of Ule Compaiy s immovable Drooertv/ es
REsoLvED. THAT purslant lo lhe pmvisiofs of seclion 29.3(1)(a), section 192A ead with the cornpanies (pass ng ol Resotltior by posla Ba ol) Rues,2011,s?Tended|lheRu|esl'ano!neraop|cab|ep.ovis'o.sifary'olthecorpanie.AcI.gso't.ad'',""L;i:io;y.i"
e'ngnrorcela_dsubjecllolheco'roiianleofallaootGblelawsrnd'egulario-sa"osuojecllosrchappovad.isents.pernission"arosaraion"asmaybereces.aryte
onseniofihecompany be and is he€by acco.ded to lhe Board of D re;brs ot the comp;ny (h;,*"iir i"i"-r*i ro as rn. eoard'wh ch tem shaltbe deemed to inctLde anv;onnritlee which lhe Board mav conslitute for this purpose) ro rease and/or sub- ea;e l"ir, t".rr", ."r*y, ,""rs. 

"i 
;iil;; ilil;?ff;#;;i i#ifilrpeny/|esas|hecasemaybelocatedin|VUmbaiViz:aiDtDN'Road.Forl'corporal€Park-ihembur,rriranaiianieirsinessP.*-p"*"isii,"ili"i,.JijiJJiii|i]ii

olan€Apafmenls.SahatRoad.Andher,aongwitholhetfci|itiesconslruclediheieo|.equipnents,turniture,nitaiaolnern
]erei|afeIrehrredtoa-'lhesaidPrperty/ies.)Ioanype6on(s)and/oreJrIty(ies)asnaib6de
! ihe Boad may deem fl in lhe best mlerest of the ComD.nv
lEsoLvED FURTHERTHATIhe Boatd of Difectos b;3nl is hereby€utlrorisedlodoand pedom a tsuchacts, attersdeedsandthingsasmaybenecessarywithoulfunher

'efir,|hemat|e|tolhe[lembe6oflheconpany'inc|udi|gini|izingthesuiiabeesieai1r5Lrb.Geeis;lf(s)/assignee(s):elc.,aSihecaopel/ies lhe enrs ard cond uo_s "lerrods and noaes of payn eni oeten'iir g te exici e"ecriu" oaief ani'n.atiz n9 i.a 
".." "g 

*..*rt o*j""- o ni ,"iogremenls,easedeeds,sub.|eaSedeeds,Sa|edeeds'eic'andsirchotn*aocumen-ts*mayoe"""""""'yii"*pi*ti,,.l"*"al"""iI"",lJ'i!dJ'ilJ*]i|ii!
ompany, including lhe power to dotegate, to g ve effect to lhis resot!1ion.,
) cons d€r and, ifthoughtfil, lo pass the 1ol owifg resolution a-s a sPEctAL REsoLUTtoN forapprovat ofamendmenl in he Arlic es ofAssociat on oflhe company:
tEs0LVEDTHATpu6UanllotheoroVisionsofseclion31seclion192AoJ1h€companiesnd,lsso,1tnem1,eaJ*rntecompanies(PassingofReso|U
ues, 2011,.as amended ('the Rul€s'), and other appli;abb provisions, if any, ;f he Act (ifctutng any sialuioJy molincatons or re-enaclments lhereof for lhe lime]ing in force) and mmptiance ofa appticabte aws, rheArtictes ofAssoc alion of h; company (,lhe M ir"if o"'"ii.i.J 

". 
rorror.,

The worG sharep€rniun" whe€ver appearirg be rcplaced with the words 'securilies premiurn" ana in panicuiafunceire oetownrr ctes:
ProvhionsloApplyon issueof Redeemable p€terence shares.
9 0n the issue of Redeemable Pteference Shares underlhe Provisiois olArlicle 8 hereoilhetot owing provlsions shau take etfect:

(a) no such sharcs shall be.edeemed except out oflhe proflts, ofihe company whch wouriotn"Jse l. .u"iraor" ro, cividend or out of the proceeds oi a fresh
issLe of sl^a,e madefo' he purposeo.re redemouor .

(b) nosuchshaesshallbe€deemeduf tesstheyarefuhypaol
G) lhe pemrum, I any, payable on redempiion must have been provided for out of the profits of lhe company or the company's securilies premium Accounibeibre the shares are redeemed
(d)wheP anv such shales are redeefied otheMse than out of lhe proceeds of a tesh rssue, lhere shal, oli of profts whch woutd othelwise have beenava lab e ior dividend be lransferred lo a reseNe iund lo. be called he "capital Redemplion'neserue iccounr, a sum equa lo th6 nominat amount of lheshars Edeeried and tho provlsions of the Acl telaung to ihe reduciion of lhe share capll:t;tm i:ompany stutt, excat a. p*id"d , a"di* 80; ih; A;;_ apply as iithe Capitat Redempt on Reserve Accounl were_paid-up share capiiat oflhe Com;t '

Capitalisalion

77 (a)Theconpanyinc€ner.'lveelfgnayresovethararymoreF,jnvesunenl orotrera:se6brmingpalofreurdividedoro,lsofu-econoanysiardngtothecredt
oflhe R€se'/e cJrd o'dnycaoila RFderplionReserveAcco-rl orinihehandsofLlecorDanya;lavar,abteto.dNderd(orepresentrngprimr.rnreieiueJonile
ssue of shares and slandifg lo lhe cred/t of lhe securilies Prernium Accolnl) be capitatised ;nd'distibutidmongst sucn o te sha€holdeE as \,voutd be enlifled toreceivelhesameifdislributed bywayofdlvideJld and inlhesame proporliona on th; fooling thal ney *come enti'ec *ereto as*pitatand th"itioi;;y;;;i;;;



capitalised tund be appled on behalf ol such shareho ders n pay ng up if iLileilh€r arpar or atsuch prem um as the resotuton may pfovide, any unissued share or

::::ly::: :i -d-"b"llJre-$oc\ 
or jhe corpany wh cl s1al oe d sr bJred accoroirs y or r or bd.ds oaynerr of r e Lncat ed t;birry o r diy .ssLed s-a,es o.

0eoenrres 0Toeoenure_slo(kand h3l sLrch distrbution or payment shal be accepted by such shaeholders in futt satistaclion oftheir indd in ihe said capila ised
sum' Provided lhal a Securiiies Premium Accounl and a Capilal Redempt on Reserve AcioLrnl may, for the purposes oi lhis Aritcte on1, l" 

"pi]irl 
i,r irir-fi"vig ii.iy

unissuedshareslobe ssued to members of lhe Companyasfu llypald banus sharesli) and slch olher glammallc€tand/ orspe I ng impmvemenls in lhe Arlic es as fiay be deerned titl
RESowED FURTHER THAI Mr' Madhavan Menon, l\,{anaging-.D eclor, Mr R. R Kenkare President & Head-Lega & company secrelary be and arc hereby aulhorised
severally lo sign.and submil such forms as ale rcquired lo be fled with afy shluiory auilrofiiy/ies and to do slctiacls, deeds, ;aters aid things as may b; considered
necessary ordesimble to give effecttolhis Resol!lion,'

Registered Office:
Thomas Cook Building, 0r D. N. Roacl,
Forr, Mumbai- 400 001

PlacerMumbai
Date: 5th September, 2013

By Order of the Board

R. R. Kenkare
Presideni & Head - Legal & Company Secfetary

EXPLANATORY STATEII4ENT PURSUANT TO SECTION 173(2)OF THE COII4PANIESACI ,1956.

llem Nos.l &2
The Company apprccales the criiicalole employees play in.lhe organ zalionalgoMh. llstonglyfeelsthatlhevauecraledbyitsempoyeesshouldbesharedbylhem.To
prmolethecu]lurofemp|oyeeow]erShip,approva|oflheshareho|dersisbeingsoughlforissUeofslockoptiOnsto1ieemp]Oye;
ae EmployeeSlock optonschemesinplacecunenlly. However, with lhe passageoftime,€nd having regad tothe curreft;arlelconditions, itlsp;posed thaianewsche;e,
belter suited lo the crnenl markel mnd liofs, be d.awi up and grarb be gtven iheeunder accordifgly.
The main features ol the Thomas Cook Employees Slock Oplion ptan 20t 31ESOp 2013) are as under

|. Total number of options to be ganted
A-total number of oplions upto 4771896 oi lhe equib/ shares would be avallab e lor being grarted to etgbe employees of ihe company and ils subsidiaries ufder
ES0P2013.

EachopiionwhenexercisedandapprovedbytheBoard,wouldbeconverledintoandallotledoneequtyshareoiRe.lteachfutypaid-up.
TheopliofsgranledufdetES0P20l3shalirolbererouiced,lEnsferred,pledged,hypothecated,morlgagedorolherwiseatenaledinanvothermanner
The oplions wl apse if not exercised wllhin lhe specifed exercise period as speclied t]nder ESOP 2013. Vested options ihal apse due to non-exercise or
unvesledopionslhatgelcancelleddLretoresignalionoftheenployeesorotherwise,wouldbeavailableforbeingre-granledalatuturedate.
Tne-Secwities and Exchange Board of India (Employ€e Slock oplion Scheme and Employee Siock Purchase Scheme) cuidelifes, 1999 (herenaffer €tered to as,sEB|Gu]de|ines')@qUreihatincaseofanycorporaleactio(s)suchasdghlsissUes,bonusissUesmerge|andSa]eoJdiVis6nando1hers,ala;ndEasonab|eadjus1men|

reedsloberadetolheooio-sgt.?nl€o A.cord ngry. fanyaddiliona eourlv sla'es a€ issued by rlF coroary lo r1e optior glantees fo. mak ng s-ch ,ar .nd re;sonab'e
adluslmel]t.theceiiingof4TTl896ofequlysharesshallbedeemedtobeincreasedlotheexl€ntoJsuchaddtioJlaaoub/sharcsissued

2. ldentificatlon of classes of employees entitled lo participaie in lhe ESOP 2013
Pemaneni employees of the Company afd lls slbsdaries, but excluding the promolers and non-ex€cutive dircctols of ihe Company and/ or of ts subsdaries
ald a so e( ud n9 re eTployees a_d d rerio's o'lKvA Human Capiral Solut 01; Limired and ls s -bs d aries as Tay be oe. ded oy lte Rec. .rin e:r & Renr e,ation CommiheL
'omli.lelorn e.wo-lobeerllleoiobeq€rtedslockoptonsulde.ESOo20.3.
UfderlheSEBlGuidelines,afemployeewhoisapromoterorbelongstolhepromotergroup!vllfolbeeligibteloparlicipateintheScheme.

3. Transterability of employee $tock options
The slock optons granted lo an employee wil noi be tra.sferable to any person and shal notbe pledged hypothecated, morlgaged or oiherwise alienated in any manner.
Howevern|heeVentofthedeathofanoplionho|detwhi|einemp|oymenllherightloexerisea]|theoplionsglanledtohrnll||s

4. Requirementsofvestingand pe od ofyesting
The oplions gmnled shall vesl as lofg as lhe employee contnues lo be ln the employnent of lhe Company or its subs d aries, as lhe case may be. The Recruilment &
RefUnemlioncommitleemay,atiisdisctelio|aydownceiGinperfonnancer0etricsonlheachieVeme|toiwhichthegrante
conditonsre|atngiosUchperforrnance-baSedvesiing,andlhepoponionhwhichoptjonsgranie

Theop1ioiswoL]|dvesinotear|ierihan4yea6andnot|atellhai7yeaIsfromihedateofgmnlofoptions'Theexactplopoon|nwh
wou d vest would be delermined by lhe Recru lment & RemLrneaton Comm ttee.

5, ExerciseP ce

TheExercisePriceperopliof shallbeequallofacevalueof sharesi,e, Re. 1/-.
6, ExercisePe odandtheprocessof Exercise

The Exercise period wo!ld conrmence from lhe date ofvesling and wi I expire on complet on oftwenV yeals flom the dale ol vest ng ofoptions.
Theoplionswillbeexerc$bl€bylheefipoyeesbyawrillenapplicaliontolheCompanytoexerciselheoplions nslchmanne(andonexecutionofslchdocuments,asnaybe
pPscribed by lhe Recruitment & Remuneralion committee Jrcm t me to t m€. The opliofs wi I apse if not exefcised w thin the specifled exerc se oeriod as soecified u;del
ESOP2013.

7. Appraisal Process for deternlining the eligibility of the emptoyees to ESoP 20i 3

Theapprasa processfordelermining theellg b lty of the employee will be specfed by lhe Recrilment& Remuneralion Commtlee, afdwtlb€ based on crileria such as ro e /
designalionoflheemp|oyee,|englhofservicewithihecornpanyotlhesUbsidiaries,paslpedomancelerd,fUlurepo|entia|oft
be delemined by lhe Recruiheft & Remuferalion Commillee at ts sote disc€tion.

8. l$aximum number ofoption$ lo be issued perenployee and in aggrcgate
The number ol oplions lhat may be grarled to alry specilic employee ufder lhe Scheme shall be less than 1% of lhe issued capilal (exctuding outslanding warrants and
coiversiois) of lhe Company at lhe lime oJ grant of opt ons. The maximum number ol shares lhat rnay be ssued puFuant lo exercise of Oit ons gm;bd b a I e;pbyees under
lhisPlanshallnotexceed4TTl396(Forlysevenlakhseve yonethousandeghthundrednnerysxonly)sharesofRe.lteachoftheCom;any. -



DisclosurcandAccounling Policies
TheCompanyshalcomplywilhllredisclosureandiheaccounlingpoicesprescriberlasperSEBtcuidelines.

. llethod of option valualion
TocaicU|aietheemployeecompensalioncosl'th€companysha|uselhe|ntriiscVauei/el
errployeecornpe|sa|ioncos1Us]ngthe]nlr]nsicVa|UeoflhestockOptonsthedifeEncebelrdeenlheernployeecofpe;saforic
beenrecognzedifthadusedtheFairVaueoflheoptons'shal|bedScosediitheDireclo6Repofandatoiheimpa.toilhSdffenoeondoflBandonEPsofthecompany
shal ahobedisclosedinlheDirectors'Reoori.
AsESOP20l3providesfuissueofshareslobeofferedioemployeesotherthanexslingshareholdersoflhecompanyconsentotihesharehod€|sisbeingsoughipuBuanlto
SeclionSl(1A)andallolherapplcabteprovisons,ifany,oflheCompanesAct,l956andaspefClause6ofthesEBicuidetnes
The Board has also declded 10 seek lhe approvalofthe MenrbeE fof extend ng lhe Plan io lhe permarent emptoyees of the subsidiary compan es oflhe company exc uding
employees and directorc of IKYA Hunran capiia so ulions L mited and its subsdaries,lo enjoylhe benetits oithe pan wiihn itre overaiitmit as set out n hi proposei
Resohrtonsstatedat temNo. 1 and2of theaccompanyif g Notce
TheOplionstobegGnledundelthePlanshalnolbelrealedasanoferornvtatonmadetopirbiclorsubscrplionintheshaesoftheConDanv
\oreo!lheDleclo-conerltnM'.Vrd'rava_Velonrayoedeeleorooeconceneconnreeslednprssirgo he..oresadResot.r,o:<,;-ee,€ltotireOprio-vs"ares
!1al may be gmnled, issued and/ora totledlo him.
The Board ofDirecto6 accord ngly Bcommends the pass ng ofthe SpecialResolutions sel out al tlem Nos 1&2oftheaccompanyingposlatBatotNlolice.
m No.3
|heconrpanykeepseViewingitsBusinessslraiegyandn]akesdecisionslhatliilheoulcomee
]usnessoperalionsnc]Udingconso|idati|gbworkpace(s)'PeSeny'theWolkloreoflhecornpanyisscatleredovetsera|o
oGIed€lDr.DNRoad.ForlcorpolatePalk-chembur,Hilanandi|iB!sinessPark.Powai,si|verArciJBNaga|.AndheliandToralpn'..t-sniari.*.l.cnei|iti!|;!

]j]I,J*.!]Tl]."1!m:|1l]se9ofthecompanysi|uatealDrDNRoad-Foi(a|sohousesindiVidUa|len;nboccUpyi|gasizeab|eporlionnlhebU|dg,Thecompan'iai€0EvcI0n5Umag€|n$!orne0l$eFnan|sl0revictonofpremses'However,thedisposa|ofthesesuiwoudhkel|meUn||w
ryalab eforCompany'suse

/vlhlheinten11ogeta|majorbusnesses'lheilsupportfunclionsandthesaIedSeresundero
)etle.d-drore(orve']e-I{ol'p|acenthecily'T|^iswoUonolonyb'iqrooe.dliona|eficierLleSoUla|soe1s'U'esrroo|hele'eL,llio-a'roinp|emeIaIo1o.lhebU)lp..
)qe(rves FUnner wr nerp noplim2nglheopeclionalcostwhichwould nevitabtyleadtoanenhancefieni nthesharchoders'value
]asedonlheoplionsaVa|abeinthecurlentrea|eslale/reaIyma
mdcontnUebackoficeoperalio|Sina|othersuitab|ecommercahUbocatedinanUpcomingbuSir1essdist|ictofUmbainlhe
leadofficepremsesoflheCompanyalDrDNRoad-Fon,hecompanydoesnotinlendloddposeollhetandonwhichlhesaidpremsesserecled.
|heconsde€tonfrmthhaclionispropoSedlobeu|i|zedintheCompany.stongtermbusnesipanAnacquislionofanolheIs|
Ilonglem ease h bejng proposed.

|heBoardofDirectorsattsmeetnghe|don5lhSepterjrbe|,201'3hassub]ecltotheapprova|of|lembe|soflhecompanyand@
tndsubiectlosuchapproVa|s,consenls.permssionsandsanctions'aS.naybenecesSaraccordeditscOnsenllo;as.,subeas;,se]|,tlansfe;,convey,assig|roroihe|se
]isposeofdrernmOVabeproperly,]ies|ocalednMurnbaasaloGsaid,aongwilhotherhciiites
swhers,and'asils,basistoanype6on(s)and/olenliiy(ies)asnrayb;delermiedbyiheBoard'fo|suchconsidelalionandonsuchtelmsardcor1dijonsasiheBoaof
I rccloE may deern lit in lhe best intercst otthe Comoanv
|h.ecof]panyhasinliatediheaboVeprocessfoIthepJopertesandhasreceivedofersfromVari
ial]nodertobefalandlransparentiJrtheaffairsofthecompanyandnkeepngwithgoodmfpo€lepractces|heapprVaoirl.r.|r*u.'.l.r'l..uy""yoi.'l.Jlii

3!l:I:l9]|:Pill..,d]?"*:]:ube9s^ejsae.traisrconVeyance,aSsgnmeniorolheisedsposatofiheimmovanepioperly/\ct,1956(|heAct)€adWlhSeclionl92AoflheAciandreadw]lhlhecompanies{Passingo'lheResoulio|bywayofP;t,|Ba6ttn,d'.zoii,"..-i.i.j|iiri"iJiJlijiJ

|1..]:1]!1']!!!]-.s9:"1!|Se'sUb|easqsa|e'1aNfer,ronVeyance,assignmentoro"thefhedisposa|oi1heiaidp;;p;fy/lompanyandaccodinglyecommendslheSpecialResouliofseloutinlheaccornpanyngNolicetoriheappovatoftheMem6ersovwlvofpostaiiafoi
\sofdalenoneoflheDirctotsotherlhanMr|M'KsharnraandMr'Udaychande|K|raniamaybedeerned1obeconcernedolintere
heextenllhaitheyarenterest€dparliesaslrusteesnoneofiheerlily(ies)withwhomlheCompanysinlatkswithforlheaforesadouio;Je;
_heBoardofDirectorsaccordingyrccommendslhepassingollhespecialResolulionseloulaitlemNo 

3oflhisaccompanyingposla BhbtNotic4
rNo-4
r@sent y, lhe words 'shae p€f
)lc'ataprer0iurnand/orut|setheprerniUm|ying1othecredloflhesadaccountforSpecifiedpfposesforwhichihew;rdsneedto
uslrestric[ngiltoshalepremum'ThiswaU|da|sobenecessarfollhepUrposesofaccoUniingc6nVenienceandin|inewiththewordsuSedjntherev1sed|slingagreeefand
he CornpaniesAcl 1 956 (asaff ended).

naccoriancewlhtheprcvislonsofSection3loflheCompaniesAcl 
1 956, lhe Arlicles of Assoc alion may be a ftered by pa ssing Sp ecial Reso ulion nthalbehatt

\copyofiheaticlesofAssociatonoflheCornpanywiththeproposedarnendmenlslherensavalabefornspecliontothemembersofthefmpanya heRegisterdOfice

lofeoflheDircctoEmaybedeemedtobeconcemedor nlerested npassingoithealorcsaidResoiuton.
'heBoardofDreclorsacco.dingyreconrmendsthepassingoftheSpecialResolutionseloutalltemNo.4ofthisac.ompanyngposla 

BatotNotce.

gistered Office:
orfias Cook Building, Dr. D N Road,
rt, lVlumbai - 400 001

rce: Mumbai
te:sth Septemb€r,2013

By Order of the Board

R. R. Kenkare
Prcsldent & Head - Legal& Company Secrelary



1. Name & Reg st€red Address
of the sole/ first named
[,lembet Beneficia] Owner:

2. Name(s) oi lhejo nt ho de(s)
(irany):

3. Registered Follo No/
C ient lD/ DP lD No.':
'(Applicable to Memlrers nolding
sha.es in dematerialised lorm)

(Sisnalure of lhe Membed

Power of Attorney holdet
Aulhorised reprcsenl.tive)

THOMAS COOK (tNDtA) LtM|TED
Registered Office: Thomas Cook Building,

Dr D. N. Road, Fort, ,iumbai400001

POSTAL BALLOT FORM

4. N Lrmber of shares held:

5. E voting eve.t number (EVEN):

6. User lD:

l/we hereby exercise my/olr voie(s) n respect ot lhe Speclal Resotuiions to be passed th.oush Posrat Baltor fo. lhe
business slated in lhe Notice ol the Aompany dated slh S€plember, 2013 by se.ding hy/our assent or dlssert to the said
Resolur ons by plac ng rhe tck (.') nia.k at lhe appropdate b oxbelow. (Tick in both boxes wi| rcndq the ba otinvatid)

Special Resolt'tion for approval of Thomas cook
Employees Slock Opt on Plan 2013 ( EsoP 2013') ind
lssue of Employee litock Opl ons u nd€r lhe ESOP 201 3 to
the employees orThonras cook (lndia) Llmiied

Special Resoltition ror apprcval oi Thomas Cook
Employees Slock Opton Plan 2013 ( ESOP 2013 ) and
lssue ofEmployee StockOpt ons Lnderlhe ESOP2013to
th€ empToyees oi subsidarles oi Thornas Cook ilhdra)

Special Resol!$onunder
Act, 1956, ior alteration in

Section 31 of the Compafies
lhe A{icles oi Assoc aliof of

LAST DATE FOR REcEIPI oF PoSTAL EALLoT FoR[ii IMoNDAY-2]SI_QqI9EE8,2qB

NoterPLease rezd carefullyiheinstructons printed overleaf beiore exercising lh s rorrn ore-voling.

(FOR) (AGAtNST)

Special Resolution Lnder section 29311)(a) of the
CompaniesAct, 1956, aulhorsing lhe Board /Commirtee
of Oi.ecto6 for lease, sub-ease, sale, tansfer,
conveya.ce, assignmeni or otheNis€ disposal oi the
Company s immovable properry/ies loeted at [rumba



tNs:IE!_c toNS
1. Thevolrngnghhforlhesharesafeofevoleperequlysha@,r€sist€Edinlh€nameoflheshareholders/benencaowndBasor6th

seplefrbei20l3.Amembern€ednoluseallhis/hervDtesorcesths/hervor-asinthesamewav.

2. VolngbyPostalBaliol n physlcallormore VorinA c&beerercisedonyhylhesrrarehotde.orhs/herduycons utedarorneyor
ln€seofbodiescorp.ral€,theduyaurhorzedpe6or.Volingighrs n a PosratBa totcannotb€etercised byaproxy

3 Volngp€rodcommencesofandirom22ndseprehber20l3,andendson2lstOctober20l3ar6.s0D.h
1. Theresuhcfiheloiirgonlher€soulonswllb€declaredaltlr€Register€dOrceoftheCompanyonFrday.25thOclober,20l3.
5. ShaieholdeF can opt tor only or€ mode of voling i.e. e(her by Physical Ballot o. e-voting. In case the member has

exercis€dthevoreinpnysicalaswellaselectronicmode,thevalidvolebyphysicatmodeontywi beconsid€red.
6. TheScrulinizef sd€.isionon$evardtyoraPostatBatolshattbeflnat.
7. Anyquery in rebton ro the resoluriohs proposed to be Fss€d by Posra Bafoi may be sent ro: sharedeotoin.thomas.ook€_oE or

w.itelolhe CompanyS€crelaryatlre R€s sl€red OJl .e of lhe CompanV.

Insrructions forVoring by Physical Postal !allol Fom
3. ASha'ehoiderdesro!sofexercisinqvolebyFhysicalPostalBallotsho!ldcompletethePoslatBatotFom naltrespeclsandsendil

anersgnalurelo the Scrullnizef m the attache! selt addressed business reply envelope. However, €nvetopes Fnrainng Postal
Ba lolForh ifsenlbycourefallheexpens€olthelrlefrber.wil alsobeaccepted.Nlembersarereqlesredloconveyrheirassenlor
dss€ntnihlsposrabalorformonly.Ttreassentordis.enrrecev€dna.yolrre.formofmannershalbe@nsideredasinvao.

9. Thes€f-addressedbusnessrepiyenvelopabearsthen€neandaddressofrheScru nizerappointed by the Board ofDireclo6 of

10 The Postal B.llol Form shou d be signed by lne Sharehoker n ase shares are oin y hetd. rhe postat Bat or Fon, sr o, u Dc
compl€led and s qied (as per sp€cimen signarufe regisreredrecorded wtrh rhe Regiskar/Deposirory)by rhe f6t nem€n nembef
andin hisherabsende, bytherextnamed membeL Hold.6ofPowerofAttomey(POA)on behatlofmenbernayvoteonlhe postal
aa|otmeftioningtheregiskatonNo.orlhePOAoren.losnganatt€sted@pyofPOA.UnsgnedPosr.tBatotFormwittbe.€lecled.

11. n case ofshar€s h€d by companes, trusls, socercs. etc. lhe duycomptet€d postatBatot Form shootd be accompaned bya
cenlti€d copy of llre Boad Resolulion/ Autlrodty 3nd prel€rably wilh aliested specmen sgnalure(s) of lh€ duty aulhorized
s gnalory( es)qivinqreq!isite.ulhoJitytolhe personv.lingonlhepostalBa totForn.

12. The consenl frust be lccorded by reod ng rhe ass{rnt in the Cotumn FOR and dissent tn the Co uhnAGA|NST by ptacing a ri.k
malk{/)iitheappropratecolumn lhe nlmberofsFaEslh respectofwhichvotesare castshou d be menuoned in rhecotumn n
theabsenc€otwhchallh€votesshaibedeemedtohaveb€encaslasperrhelickmarkplacedbyth€sharehotderinlhe€speclive

13. Sh.reholdeGarcrequeslednottosendanypaper(olherlhanrheresolution/allhorlyasm€nrtonedundernslructionsno.lOandll
above)alongwithlhePostalBal.tFodh(heencoscdsetaddressedbusiriessrepyenv€loDeasatsuchenvetopeswttbesen o
lheSorulinizerandifany€xtraneouspapersloundnsuchenvelope$esamewouldnorbeconsideredandwoutdbedestroyedby

14. There wilbe onlyone PostalBa lol Forh for every lotio / ctient tD resp€crve ofthe numbe.ofJoinl [,tembe(s). Or receipl ofthe
d!pl colePoslalBa lotFom.theo g nalv/il befej€cl€d.

15. Amembermayr€questfor. duplele PostalBalol Fom, ifsorequired, and thesame, dulycomptel€d. shoutd reachlhe scrlri.izer
nor al€rthan Ihe asldatelorvot nq.

16. Incomplel€, mproperyorin@(ecllytckha|kedPostalB6lotFomswillbe@jecled.
17. DulycompletedPosta BatotFormshouldreachlheSrrurni2eriottater|ran6.00D.m.ont onday2islOctober2Ol3.poshtAatot

Formsrecelved.ierlhatdalewltbesacltylrealedaslreFyirohsucnmemb€rhasnolbeenreceived.
13. Membe6 fiohwlrom no PoslalBallol Form s received orreceived afrerlhe aloresaid stputated Fenod shatinoibecounled forthe

purposesof passing of lhe €solut ons.

Instructions tor Electron ic Votin g (e-Vo1i.g)

Forshareholde6whowishtocasllheirvoles electronicaly instead otdispatchlnq PoslalBa lol Form,Ihe procedu@ ahd inslructons are
aslollows {E-VOTING lS OPTIONAL)

19. (A) Incaseof ShareholdeFreceivi.ge-mailfromNSDl

O ForMehberswhose e-ma laddfesses tuve been Egistered: open theanached PDF fite l 
.lhomascooke-voring,pdfj qvnq

yourClienllDorFolioNo.asd€fa!ltpasswod,wdchfilecontainsyo!r"Usertd and.passwoilrore-vofing".ForMemberswho
rravenorregisrercdlheiremailids:peas€r€ferlolhe!se.dandpasswordpnmedonrheP.stalBalolForm.

(i) Peasenotelhlr|r€p!sswordisaninitialpasswod.
(i) Open intehel brcwse. by typing the URL] hnps //.,qr44.€!q!!!.Igd!.!alrr.
(v) Clckon'shareholdellosin.
(v) PutUserldandpasswordasinitalpasswo.dasnrentonedinslep{i)aboveandLosn.

{vi) Password ChanQe Menu appea6. Change lhc password wlth the.ew password of youf cho ce wilh minimum 3 dtgirs/
char:cters or@mbinat on lhef eot

(vi) Homepageof e-votng'opens.Clckon'e-vo1lnlFActveVotingCyct€s.
(vi) seecl"EVEN'olThomascook(lndia)Lmledro/Gsllngyourvole.
(ix) Nowyoua.e.$dyror'e voling'as"castVote proeopens.

{x) Castyourvotebysel€ctnqappbpratcoptionandctickisubml,andaLso"Contim'whenprompled.Uponcontimarion the
message "Vole casl s!-essfull/ will b€ displayed. Once you have voted on rhe r.sotuton, you wl notbe alowed lc mod fy

(x) lnstiluton.lShereholde€(r.e.olh€rthanlndvidu!ls.HUF.NR,etc.)areatsorequifedlosefds€nn€d6py(pDF/Jpclomat)
or rhe reLevanl Board Resolllion / aurhoriry L.lter. elc. togelher wilh anesred specfren signalur€ ol ire duty adhorised
sgnalory(es)whoareauthorzedtovote.lolheScrutinze.throushema on tcooksdntinlz€!@tlddeshall.llr0 wirh a copy
m.lkedto evolinoiOnsdl.6.in.

(x) IncaseyouareakeadyreqisteredwthNSDL.yorcanuseyourexstngUserlDaidPasswofdformstngyourvot€
(x i) e-votngpenodcommenccs on22nd S€premb€r 2013 andendsoi 21slOclober 2013 at6.00pn.Th€e votinqmodutewl be

disabled byNSDLlorvot n9 lhereaf.el

(B) In caseofShareholde6 not.eceivinq an emailfronNSDLbutreceiving Postat BattoiFormbyposr

O Initia passwordisprovidedinthePosr.lBaltolForm.

(i) Folowlhensltudllonsroh(ii)lo(rii)mentionenintemnol9(A)aboveiore-votin9.
(c) Incas€ofanyqueries youhayr€le.rheFrequ.ntlyAskedOuestions(FAOS)forShar€hotdersandeVotingUs€rManuatfor

Sha.€lroldersavailab eatlhe Downloads' s€ct on of M.evotino.n:dl.clm or attNSDL on 022-24994600.


