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CAIRN INDIA LIMITED 
Registered Office: 101, First Floor, ‘C’ Wing, Business Square, Andheri Kurla Road, Andheri (E), Mumbai - 400 059 
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th 
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Corporate Identification Number: L11101MH2006PLC163934 | Website: www.cairnindia.com 

Phone: +91 124 4593000, +91 22 40902613, Fax: +91 124 2889320, +91 22 40902633 
 

NOTICE OF POSTAL BALLOT 
(Notice pursuant to Section 110 of the Companies Act, 2013) 

 
Dear Shareholder(s), 
 
NOTICE IS HEREBY GIVEN that the resolution as set out in this notice is proposed for consideration by shareholders 
of Cairn India Limited (“Company”) for passing by means of Postal Ballot under Section 110 of the Companies Act, 
2013 (“Companies Act”), including any statutory modification(s) or re-enactment thereof for the time being in force, 
read with Rule 22 of the Companies (Management and Administration) Rules (“the Rules”), 2014 and other applicable 
provisions or re-enactments thereof.  
 
The proposed resolution as set out below along with the Explanatory Statement is being sent to you for your 
consideration, along with a Postal Ballot Form. The Company has appointed Mr. Sanjay Grover, practicing Company 
Secretary, as the Scrutinizer for conducting the Postal Ballot process in a fair and transparent manner. 
 
Please read carefully the instructions printed on the back of the Postal Ballot Form and give your assent (for) or dissent 
(against) either through enclosed self-addressed postage pre-paid envelope completed in all respects which should 
reach the Scrutinizer by Monday, 8 December, 2014 before 5.30 p.m. or through e-voting facility which will remain 
open upto 5.30 p.m. on Monday, 8 December, 2014. Please note that any postal ballot form(s) received after the said 
date and time will be treated as if no reply has been received from the member. 
 
In compliance with Clause 35B of the Listing Agreement and provisions of Section 110 of the Companies Act read with 
the Rules, the e-voting facility is being provided to all members which would enable them to cast their votes 
electronically. The Company has engaged Central Depository Services (India) Limited (CDSL) for providing the e-
voting facility through its platform. The process and manner for e-voting is provided in the Postal Ballot Form. In case a 
member votes through e-voting facility, he/she is not required to send the physical Postal Ballot Form. In case a 
member votes through e-voting facility as well as sends his/her vote through physical vote, the vote cast through e-
voting shall be considered and the voting through physical Postal Ballot shall not be considered by the Scrutinizer. 
 
After completion of scrutiny, the Scrutinizer will submit his report to the Chairman. The results of Postal Ballot shall be 
declared by the Chairman or his authorized representative or any Director duly authorized by the Board of Directors of 
the Company at 2.30 p.m. on Thursday, 11 December, 2014 at the Corporate Office of the Company situated at Vipul 
Plaza, 3

rd 
& 4

th
 Floors, Sun City, Sector 54, Gurgaon – 122 002 and the resolution will be taken as passed effectively 

on the date of declaration of the results. The results of the Postal Ballot along with the Scrutinizer’s Report will be 
displayed on the Company’s website viz. www.cairnindia.com and on CDSL’s website viz. www.cdslindia.com and 
will also be displayed at registered office of the Company for information of the members, besides being communicated 
to the Stock Exchanges on which the shares of the Company are listed. 
 
RESOLUTION PUT THROUGH POSTAL BALLOT 
 
To consider and, if thought fit, to give assent / dissent to the following resolution, as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other applicable provisions of the 
Companies Act, 2013 (“Companies Act”) and the rules, circulars, orders and notifications issued thereunder (including 
any statutory modification(s) or re-enactment thereof for the time being in force), read with Schedule V to the 
Companies Act and subject to the approval of Central Government and/ or approval of other Government/ regulatory 
authorities/ agencies, as may be necessary, the consent of the shareholders of the Company be and is hereby 
accorded for the appointment of Mr. Mayank Ashar (DIN 07001153) as Managing Director and Chief Executive Officer 
of the Company with effect from 17 November, 2014 for a period of 5 (five) years upto16 November, 2019 on the terms 
and conditions and remuneration as set out in the explanatory statement attached to this notice. 
 
RESOLVED FURTHER THAT the appointment of Mr. Mayank Ashar shall be subject to retirement by rotation. 
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RESOLVED FURTHER THAT the aggregate of salary, perquisites, bonus, benefits, allowances and other payments, 
paid to Mr. Mayank Ashar in any financial year as detailed in the explanatory statement herein below shall not exceed 
the limits prescribed under Section 197 and other applicable provisions of the Companies Act and the rules, circulars, 
orders and notifications issued thereunder (including any statutory modification(s) or re-enactment thereof for the time 
being in force), read with Schedule V to the Companies Act for the time being in force. 
 
RESOLVED FURTHER THAT subject to the provisions of Companies Act and the rules, circulars, orders and 
notifications issued thereunder (including any statutory modification(s) or re-enactment thereof for the time being in 
force), read with Schedule V to the Companies Act and/or the guidelines for managerial remuneration issued by the 
Government of India or other appropriate authority in that behalf as in force and as amended from time to time, the 
Board of Directors or any Committee thereof be and is hereby authorized to vary and alter the terms and conditions of 
the said appointment and to increase, augment and/or vary the remuneration to be paid and provided from time to time 
to Mr. Mayank Ashar. 
 
RESOLVED FURTHER THAT notwithstanding anything to the contrary herein contained, in the event of loss or 
inadequacy of profits in any financial year during the currency of his tenure, the Company will subject to applicable 
laws and such sanctions and approvals as may be required, pay remuneration to Mr. Mayank Ashar as provided in this 
notice.  
 
RESOLVED FURTHER THAT the Board of Directors of the Company or any Committee thereof be and is hereby 
authorized to do all such acts, deeds, matters and things as may be necessary, expedient or desirable including 
seeking approvals/ sanctions of the Government and/ or other authorities/ agencies as may be applicable and to settle 
any question or doubt that may arise in relation thereto, in order to give effect to the foregoing resolutions.” 
 
By Order of the Board of Directors 
For Cairn India Limited 
 
 
 
 
Neerja Sharma 
Director – Assurance & Communication and Company Secretary 
 
Place: Gurgaon   
Date:   21 October, 2014   
 
 
Notes: 
 
1. Explanatory Statement and reasons for the proposed resolution, pursuant to Section 102 of the Companies Act 

and other applicable provisions of the Companies Act and the rules, circulars, orders and notifications issued 
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) are annexed 
to the Notice. 
 

2. The Notice is being sent to all the members, whose names appear in the Register of members / Records of 
Depositories as on close of business hours on Tuesday, 21 October, 2014. In accordance with the provisions of 
Section 101 of the Companies Act read with Rules 18 and 22 of the Companies (Management and Administration) 
Rules, 2014, this Postal Ballot Notice is being sent by e-mail to those members who have registered their e-mail 
address with the Company (in respect of shares held in physical form) or with their Depository Participants (in 
respect of shares held in electronic form) and made available to the Company by the Depositories. Members who 
have not registered their e-mail address will receive this Postal Ballot Notice along with the Postal Ballot Form 
through permissible mode. 
 

3. Please read the voting instructions carefully printed on the back of the Postal Ballot Form before exercising vote. 
 

4. The date of declaration of results of the Postal Ballot viz. Thursday, 11 December, 2014 shall be the date on which 
the resolution would be deemed to have been passed, if approved by requisite majority. 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 
 
Mr. Mayank Ashar (DIN 07001153) aged 59 years has done his Masters in Engineering as well as MBA from the 
University of Toronto, Canada.  
 
He has over 36 years of rich & exhaustive experience in international Oil & Gas industry through various senior 
management and top leadership roles in leading global companies such as British Petroleum, Petro-Canada and 
Suncor Energy. Mr. Ashar brings a rare mix of driving corporate strategy and on-ground execution.   
 
He started his career in 1977 with British Petroleum as a process engineer and was promoted across a number of roles 
in the company within a short timeframe. He also worked with Petro Canada Inc before moving to Suncor Energy, 
Canada in the year 1987. Mr. Ashar was the Executive Vice President, Strategy Growth & Energy Trading with Suncor 
Energy before moving to Irving Oil Limited where he served as the Chief Executive Officer & President.  
 
Mr. Ashar has delivered industry-leading business results and demonstrated expertise in driving strategic growth, both 
organic and inorganic, delivering operational efficiency and executing large, complex capital intensive projects. In 2003, 
Mr. Ashar was named as the “Operations Executive of the Year” by the Canadian business magazine in recognition of 
his operational excellence & large scale project management leadership in the oil sands with Suncor Energy. 
 
In terms of the provisions of the Companies Act, 2013 (“Companies Act”)  and the Articles of Association of the 
Company, pursuant to the recommendation of the Nomination and Remuneration Committee, the Board of Directors 
have, at their meeting held on 21 October, 2014, subject to the approval of the shareholders and other regulatory 
approvals, as applicable, appointed Mr. Mayank Ashar as an additional Director of the Company designated as the 
Managing Director and Chief Executive Officer of the Company for a period of 5 (five) years with effect from 17 
November, 2014. His appointment is subject to retirement by rotation. 
 
The terms and conditions and the remuneration proposed to be paid to Mr. Mayank Ashar are set out as under: 
 

* The actual payment will be made in USD, wherever applicable, based on the prevailing exchange rate (INR/USD) at the time of 
such payment. The prevailing RBI reference rate as on the date of this notice is 1 USD = INR 61.2967. 

 
All payments (whether in cash or kind) will be subject to withholding of applicable Indian taxes. However, under the 
terms of his employment, the Company has agreed to bear all Indian taxes for which Mr. Mayank Ashar would become 
liable in India, except for any taxes payable on cash/stock options or on other share based incentives as may be 

S. No. Particulars Amount/ Value* 

1 Basic salary INR equivalent of USD 1,000,000 per annum. 

2 Special Allowance / Foreign 
Service Premium   

INR equivalent of USD 150,000 per annum.  

3 Other benefits, perquisites and 
allowances (Housing, Car, 
Insurance, Leave Travel, Travel 
for Spouse, Club Membership, 
Relocation, Telephone)  

As per the Company’s policy and as may be determined by the 
Nomination and Remuneration Committee of the Board from time to 
time. However, the aggregate amount including tax and perquisites paid 
by the Company per annum shall not exceed 250% of Basic salary. 

4 Annual performance incentive/ 
bonus 

Presently, up to a maximum of 200% of Basic salary subject to 
Company’s policy as applicable from time to time. The criteria and the 
limit shall be decided by the Nomination and Remuneration Committee 
of the Board. 

5 Annual grant of cash / stock 
options under Cairn India 
Performance Option Plan 

Presently, up to a maximum of 100% of Basic salary subject to 
Company’s policy, as applicable, from time to time. The criteria and 
grant size shall be decided by the Nomination and Remuneration 
Committee of the Board. However, the maximum grant would be 150% 
of Basic salary as per Company’s scheme and approvals from time to 
time. The value of payout at the time of vesting would be linked to the 
then prevailing price of Company’s share and hence may be different. 

6 Retirals i. Provident Fund (Employer’s contribution) - 12% of Basic salary.  
ii. Gratuity – will be paid as per Payment of Gratuity Act. 

7 One-time Joining Bonus INR equivalent of USD 150,000 per annum. 
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awarded to him by the Company. No sitting fees will be paid to Mr. Ashar for attending meetings of the Board of 
Directors or any Committee thereof. 
 
Mr. Ashar will be required to comply with the prevailing Company policies and procedures as amended from time to time. 
His appointment will be terminable by the Company by giving 3 months’ notice or salary in lieu thereof. The Board of 
Directors of the Company or any Committee thereof shall be authorized to vary and alter the terms and conditions of 
the said appointment and to increase, augment and/or vary the remuneration to be paid and provided from time to time 
to Mr. Mayank Ashar. All documents relevant for his appointment are open for inspection at the Registered Office of the 
Company on all working days during normal business hours upto date of declaration of results of Postal Ballot. 
 
The proposed remuneration is commensurate with his professional qualification, relevant industry experience, size of 
the Company and current remuneration standards for such senior executive positions in the Oil & Gas industry. 
 
The appointment of Mr. Mayank Ashar is subject to the approval of Central Government as Mr. Ashar is a non-resident 
and has not been staying in India for a continuous period of 12 (twelve) months immediately preceding the date of his 
appointment as provided under Part I of Schedule V to the Companies Act. Other than the residential status, his 
appointment meets all the requirements under the Companies Act. 
 
Mr. Ashar is a non-executive Director, a member of Governance, Compensation and Reserves Committee and the 
Chairman of Safety and Sustainability Committee of Teck Resources Limited, Canada. He is also a Director and 
member of Compensation Committee of CIVEO Corporation, US. 
 
Mr. Mayank Ashar does not hold any equity shares in the Company nor has inter-se relationship with any Director of 
the Company. 
 
Mr. Ashar is directly concerned and interested in this resolution, as it relates to the terms of his appointment and 
remuneration. Except Mr. Ashar, no other Director or Key Managerial Personnel of the Company and their relatives are 
in any way concerned or interested in the resolution. 

 
Given his expertise, knowledge and experience, the Board considers the appointment of Mr. Mayank Ashar as 
Managing Director and Chief Executive Officer to be in the interest of the Company and recommends the resolution as 
set out in the accompanying Notice for approval of the members as an Ordinary Resolution. 

 
 

By Order of the Board of Directors 
For Cairn India Limited 
 
 
 
 
Neerja Sharma 
Director – Assurance & Communication and Company Secretary 
 
Place: Gurgaon 
Date: 21 October, 2014 
 
 
 
 








