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Board of Directors Board of Directors

Thomas Cook (India) Limited, Travel Corporation (India) Linrited,
Thomas Cook Building, 324, Dr. D.N. Road, Fort,

Dr. D. N. Road, Fort, Mumbai - 400001, Maharashtra.
Mumbai - 400001 Maharashtra.

Baard of Directors Board of Directors

SOTC Travel Management Private Limited, Quess Corp Limited

7" Floor, Tower A, 3/3/2, Bellandur Gate,

Urmi Estate 95, Lower Parel (West), Sarjapur Main Road,

Mumbai ~ 400013, Maharashtra Bangalore — 560103, Karmnataka

Sub: Recommendation of Shm'e-Entiﬂemeut and Slm_re Exchange Ratio pursyant fo the
Composite Scheme of Arrapgement and Amaleamation (“Scheme”)

Dear Sir/ Madam, _

We refer to your appointment letter dated 9" March, 2018 and subsequent discussions with the
management of Thomas Cook (India) Limited (“TCIL”), Quess Corp Limited(*QCL") and their
representatives whereby TCIL, QCL and their representatives (jointly referred to as “Client™ “You™}
have requested Talati & Talati,Chartered accountants (“T&71™), for a Valuation report as at 31%
December, 2017 (the “Valuation Date™), as necessitated under SEBI Circular CFD/DIL3/CIR/2017/21
dated March 10, 2017 and recommendation of Share Exchange Ratio and Share Entitlement Ratio for
the proposed group restructuring (*Proposed Restructuring”) of TCIL, QCL and TCI pursuant to a
Composite Scheme of Arrangement and Amalgamation under Section 230 to 232 of Companies Act,
2013 and other applicable clauses of the Companies Act, 2013 (“Scheme”) and SEBI (Listing
Obligations and Disclosure Requirementsy Regulations, 2013,

In the following paragraphs, we have summarized our valuation analysis together with the deseription
of the methedologies used and Hmitations on our seope of work.

T&T has been hereafter referred to as “Valuer” or “We™ in this Share Entitlement Ratio aml Share
Exchange Ratio Report (FReport™).

N -
-

Seepe and purpose of this report

Thomas Cook (India) Limited
e TCIL is a public limited company incorporated on October 21, 1978 under the Companies. Act,
1956 with CIN L63040MHI1978PLCO020717 and having its registered office at Thomas Cook
Buiiding, Dr. I, N. Road, Fort, Mumbai 400001, Maharashtra, The equity shares and dobentuies
of TCIL are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE™, TCIL is currently engaged in the following broad segments either directly and/ or
indiregtly through its subsidiaries, joint ventures and associates:
4} Financial services — which includes wholgsale and retail purchase and sale of foreign
curencies and paid documents including prepaid cards, forex cards, etc.:
by Travel and related services. — which includes tour operations, travel management, visa
- services, travel insurance, destipation management services, MICE and other related services:
¢y Vacation ownership and resorts business - which includes time share holiday’s business.
; resort managemernt, resort construction, etc,; and
d) Human resource serviges — which includes staffing services for conducting tours and ather
businesses, talent development and training, resource management business, facilities
management services, selection services, food services and engineering services:

#or Thomas C@é}k { v;iﬁza iad

Page 1 of I3 Strictly Private and Confide

it

WBERS, NEAR OLD HIGH COURT, NAVRANGPURA, AHMEDABAD 380 109.
EL. 12754 4571 - 72, FAX: 2784 2233, 3008 4675  www.ialatiandtalati.com '
Al so at: VADODARA (0265) 305 8025-26, 231 0499, SURAT (0267) 325 8526, ANAND (02652) 656 405
BALIBARAL Y 9867353743 DELMI {O11) 32553900 INDORE (073} 4257344

Page 76



e TCIL is promoted by Fairfax Financiat Holdings Limited through its wholly-owned subsidiary,
Fairbridge Capital (Mauritius) Limited (“Fairbridge”) and its controlled affitiates which helds
67 66%. Fairbridge is respopsibie for the execution of acquisition and investment opportunities in
the jndian subceatinent on behalf of the Fairfax Group of companies: '

QOuess Corp Limited ,

e QCL is a publie limited company incorporated-on Septeraber 19, 2007 under the Companies Act,
1956 with CIN [74140KA2007PLC0O43909 and having its registered office at 3/3/2, Bellandur
Gate, Sarjapur Main Road, Bangalore 560103, Karnataka. The equity shares of QCL are listed on
BSE and NSE. QCL is India’s leading integrated business services provider. It provides services
across 5 {five) major verticals namely: (i} industrial asset management, (it) integrated facility
management, (iii) human resource sepvices, (iv) global technology solutions and (v} internet
business. The Company excels in hetping large and emerging companies manage their non-core
activities by leveraging its integrated service offerings across industries and geographies which
provides significant operational efficiencies to its client.

We understand that the management of TCIL and management of QCL is contemplating a

consolidated group restructuring pursuant to @ Composite Scheme of Arrangement and

Arnalgamation: ' o _

. Demerger of the Demergad Undertaking 1 i.e. entire Inbound Business of TCL as on the
Appointed Date (i.e. 1% Aprit 2019). including ali its assets, identified investments, rights,
contracts, approvals, licenses and powers and all its debts, outstanding, liabilities, -duties,
obligations and employees pertaining to the Inbound Business of Trave! Corporation (India)
Limited (“TCL") into SOTC Travel Management Private Limited (“SOTC TRAVEL"} on 2
going concern basis; _

- Subject to the demsrger of the Demerged Undertaking 1, amalgamation of residuatl TCI, TC
Travel and Services Limited (“T CTSL”) and TC Forex Seryices Limited (“TCF”} into Thomas
Cook-(India) Limited and consequent dissolution of TCE, TCTSL and TCF without winding
up: and .

. Demerger of the Demerged Undertaking 2 i.e. entire Human Resource Services Business of
TCIL, as on the Appointed Date (ie. lst April 2019), inctuding all its assets, investmeants
(including investments in QCL), rights, contracts, approvals, licenses and powers and all its
debts, outstanding, liabilities, duties, obligations and employees perfaining 1o the Human
‘Resources Setvices Business of TCIL into QCL on a going concem basis.’

b e

R

The Proposed transaction is to be effected through the Scheme pursyant to the provisions of Sections
230 to 232 of Companies Act, 2013 and: other applicable provisions of the Companies Act, 2013 and
SERI Listing Obligations and Disclosure Requirements) Regulations, 2015.

fn this regard, T&T has been requested by TCIL and QCL o submit a valuation report as at vatuation

date as necessitated under SEBI Circular CFD/DIL3/CIRA2017/21 dated March 10, 2017 and report

recommending Share Exchange / Share Enii"tlememff{a\ti_o {"Report™) in connection with the proposed

transaction of TCIL and QCL to be placed before the Andit Committee/ Roard of Directors of
respeetive companies involved in the Scheme. The steps involved in the proposed transaction are
detailed hereunder: '

(iy Demerger of Inbound Business of Detmnerged Undertaking 1 iato SOTC Travel Management
private Limited (“SOTC TRAVEL") ona going concern basis as at the Valuation Date;

(ii) Amalgamation of residual Travel Corporation (india} L_imited (TCI) (i.e. post dernerger of
Demerged Undertaking 1), TC Travel And Services Limited (“TCTSL”) and TC Forex Services
Limited (“TCF”) into TCIL ona going conceim basis as at the Yaluation Date;

(ii1) Demerger of Demerged Undertaking 2 into QCL on a going conceri hasis as at the Valuation

Date.
$alati & tolafi
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o Step (i) to (i) are jointly referred 1o as “the Transaciion” or “Proposed Transaction™.
P J Y i

s TCE, TCTSL and TCI are collectively referred to as “the Subsidiary Companies™

The scope of our services is to:

(iy Recommend a Share Entitlement Ratio for issue of Non-Cumulative Optionally” Convertible
Redeemable Preference Shares (‘NCOCPS’) of SOTC ‘Travel to TCI's sharcholders on a fully
diluted basis under Step 1 as at valuation date;

(it} To facilitate Transaction advisory service for the amalgamation of residual TCI (post demerger of
Demerged Undertaking 1), TCTSL, TCF into TCIL and consequent dissolution of TCH, TCTSL
and TCF without winding up under Step 2;

{iii) Conduct 2 velative (and not absolute) valuation of Demerged Undertaking 2 .and recommend
Consideration for issue of equity shares of QCL ‘to the equity shareholders of TCIL on a fully
dilufed basis under Stép 3 as at valuation date.

This Report is our deliverable for the above engagement,
This Report is subject to the scope, assumptions, exclusions, limitations and disclaimers detailed
heresinafter. As such, the Report is to be read in totality, and not in parts, in conjunction with the

relevant documents referred to therein.

Backeround Information of the Business/Undertaking being valued

Thomas Coolk (India} Limited (TCIL) : ‘

o TCIL is a public limited company incarporated on October 21, 1978 under the Companies Act,
1956 with CIN L63(}40MP{§978PLC020717 and having its registered otfice at Thomas Cook
Buiiding, Dr. D. N. Road, Fort, Muinibai 4000C1, Maharashtra. The equity shares and debentures
of TCIL are iisted on BSE Limited (*BSE™) and National Stock Exchange of India Limited
(“NSE™). TCIL is currently engaged in the following broad segments either directly and/ or
indirectly through its subsidiaries, joint ventures and associates: ,

a) Financial services — which includes wholesale and retail purchase arid ~sale of foreign
currencies and paid documents including prepaid cards, forex cards, 1C.;

b) Travel and related services — which includes four operations, travel management, visa
services, travel insurance, destination management services, MICE and other related services;

c) Vacation ownership and resorts business — which includes time share holiday's business,
resorl management, resort construction, ete.; and '

d) Human fesource services — which includes staffing services for conducting tours and other
businesses, talent development and training, resource management business, facilities
management services, selection services, food services and engineering services.

» TCIL is promoted by Fairfax Financial Holdings Limited through its wholly-owned. subsidiary,
Fairbridge Capital (Mauritius) Limited and its controlled affiliates whieh holds 671.66%.
Fairbridge ‘is responsible for itie execution of acquisition and investment opportunities: in the
Indian subcontinent on behalf of the Fairfax Group of companies.

a The issued and subscribed equity shate capital of TCIL as on 31 December, 2017 is INR
16,70,39,802/- consisting of 36,70,39,802 equity shares of face value of INR 1/- each,

Travel Corporation (India) Limited (TCI) ' . _

s TCl is a public limited company incorporated on July 19, 1961 under the Companies Act; 1956
with CIN U63040MH1961PLC012067 dnd having its registered office at 324, Dr. D. N, Road,
Fort, Mumbai, Maharashtra 400001 TCT is isrengaged in the business of (1) inward foreign tourist
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activity, (il) tourist agenis and (iii) contractors, The main objects of TCL are to carry N the

business of handling inward foreign tourist activity in India including independent and conducted

outs, safans, expeditions, Conferenccs,_mcetings-am:i other group movements and also to handle
similar foreign tourist activity in other parts of the world through its own offices and agents and
carrespondents, TCL is & wholly owned subsidiary of TCII. '

o The issued and subscribed equity share capital of TCl as on 31 December, 2017 is INR
1,64,99,310/ consisting of 16,49,931 equity shases of face value of INR 10/~ each.

TC Travel and Services Limited (T CTSL)

e TCTSL isa public limited cornpany incorporated on October 15,2008 under the Companies Act,
1956 with CiN U63040MH20_08PLC187559 and having its registered office at 324, Dr. DN
Road, Fort, Mumbai, Maharashtra 400001, TCTSL is engaged in the business of trave! and
ticketing business.. TC Travel offers a wide range of services including Airline ticketing, Booking
otel accommodation, Visa and Passport facilitation, Travel insurance etc. TCTSL is wholly
owned subsidiary of TCIL. :

o The issued and subseribed equity share capital of TCTSL. as on 31 December, 2017 is INR
25,00,00,000/- "

TC Forex Services Limited (TCF)

s TCF is a public limited company incorporated on November 7, 2006 under the Companies Act,
1956 with CIN UGSQEEMHZ{)OGPLCZBSMS and having its registered office at 324, Dr. D. N
Road, Fort, Mumbal, Maharashera 400001, TCF is engaged in offering a complete range of travel
related foreign exchange: products. The wide range of products provided by TCF includes
currency notes, fravel cards and traveler's cheques ete. TCF is registered with the Reserve Bank
of India as Full Fledged Meney Changer and deals in buying, selling and conversion of all types
of foreign currencies. TCF is a wholly owned subsidiary of TCIL.

o The issued and subscribed equity share capital of TCF as on 31 December, 2017 is INR
11,84,51,330/- ‘

SOTC Travel Manavement Private Limited (80TC Travel) -
. SOTC TRAVEL s a privaie fimited company incorporated on April 20, 2001 under the
Companies Act, 1956 with CIN {63040MH2001PTC131693 and having its registered office at

7th Eloor, Tower A, Urmj Estate 95, Ganpatrao Kadam Marg, Lower Parel (W) Muifnbai 400013,
SOTC TRAVEL is in the business of travel agents and tour operators and booking and reserving
accommodation, seats berths for passenger, persons, for carriage by air, sea, lands, waterways and
work as agents for airliners, shipping, tour operatots, railways, travel agencies, and cruises within:
india or outside India. SOTC TRAVEL is.a wholly owned subsidiary of TCIL.

e The issued and subscribed equity share capital of SOTC Travel as on 3% December, 2017 is INR
1,00,000/-.

Quess Corp Limifed (OCLY .

»  QCL is 2 public limited company incorporated on September 19, 2007 under the Companies Act,
1956 with CIN L7414{)KA2007PLCG43909 and having its registered office at 3/3/2, Bellandur
Gate, Sarjapur Main Road, Bangalore 560103, Karnataka. The equity shares of QCL. are listed on
BSE and NSE. QCL is 1ndia’s leading integrated business services provider, It provides services

across 5 (five) major verticals namely: (i) industrial asset management, (if) integrated facility
management, (iif) human resource services, (iv).global technology solutions and. {v) internet
business. The Company excels in helping large and emerging companies manage their non-core
activities by l_everagi"ﬂg' its integrated service offerings across industries and geographies which
providés significant operatiorial efficiencies 1o its-elient,

o The issued and subscribed equity share capital of QCL as on 31 December, 2017 is INR
145_,‘48_,41,’7801’— consisting of 14,54,84,178 equity shares of face value of INR 10/- eacli.
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finman Resource Services Business

Human Resource Sefvices Business means business of staffing / humain resource services Tor
conducting tours and other businesses, taletit development ahd training, resource management,
facilities management services,, selection services, food services and enginegring services. carried on
by TCIL.

Demerged Undertaking 1

Demerged Undertaking | means the entire Inbound Business, as a going concern as of the Appointed
Date; including all iis assets, contracts, identified investments, rights, approvals, licenses and powers
and all its debts, out standings, liabilities, duties, obligations and employees pertaining to the [ubound
Business.

Demerged Undertaking 2

Demerged Undertaking 2 means the entire Human Resource Qervices Business of TCIL, as & going
concern as of the Appointed Date; including ali its-assets, investmenis {including investrents in QCL)
, rights, COMTActs, approvals, licenses and powers and all its debis, out standings, liabilities, duties,
obligations and employees pértaining to the-Human Resources Services Business.

Sources of informéation

o Annual Report of TCLL For 12 months ended at December 2012 & December 2013, 15 months
ended at March 2015 and 12 months ended at March 2016 and March 2017

o Unaudited Financia! statements of TCIL,QCL for nine menths ended December 2017

o Financial Projections of QCL upto 2022-23.

o Income tax return of TCIL for FY 16-17

e Outstanding ESOP as at the date of report for TCIL

o Confirmation of management regarding contingent {inbility & Pending suits for Human Resource
Services business '

o Financial projections of Human Resource Services Business upto £y 9021-22 and TCI Inbound
business upto FY 2022 - 23

o  Annual report of QCL for the period 31* march 2015 to 31¥ march 2017 and 9 months ended at
December 2013 !

o  Details of fixed deposit., Debt & Finance charge and Mutual fund as on 31.12.2017 for QCL

o Details of operating locations of QCL T

e Shareholding pattern of TCIL as at December 2017 .

« Transaction note depicting the structure of the demerger arrangement

e Draft Composite Scheme of Arrangement and Amalgamation

o Audited financial statement of TC Tours Limited for FY 2017 :

« Audited Financials staterment of Sita World Travel (Nepal) Pvt Ltd for FY 2015-16 & FY 2016~
¥

» Financial projections of Sita World Travel (Nepal) Pvt Lid and TC Visa Services (India) Ltd upto
FY 2022-23 o \

o Audited financial statement for FY 201415 to 2016-17 for TC Visa Services(india) Ltd

e Financial projection of TCI (for inbound & non inbound buisinesses) upto FY 202223

»  Details of immovable propetty for TCI

» Details of investments held by T(T ason 31.12.2017

¢ Share certificate of preference shares of TCI 1ssued to TCIL

e Ceortiticate of incorporation of TCI-Go Vacation India Private Limited, Horizon Travel Services
LLC, USA and Travel Circle International _(Mauritius)j Limited . ™
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Approach fo valuation engapement and valuation wmethods followed

Tn connection with this exercise, we have-adopied the following procedures fo cary out the valuation:
« Discussion with the Company and relevant Subsidiary Companies to :

o Understand the business and fundainental factors that affect its earning-generating, capability
including strengths, weakness,. oppotiunity and threats analysis and historical financial
performance..

o Enquire about the business plans and future performance estimates.

»  Underiook Industry Analysis:
o Research publicatly available. market datz inciuding econaimic factors and industry trends that
may impact the vatuation. :
o Analysis of key trends and valuation multiples of comparable companies using
= Valuers Internal transactions database
s Proprictaty database subscribed by the Valuer’s

s Other publicly available inforimation

»  Analysis of information .

o Selection af appropriate internationally accepted valuation methodology/(les)after deiiberations
»  Arriving at Share Exchange Ratio/Share Entitlement Ratio whichever is applicable.

Seope Limitations, Assumptions, Qualifications, Exclusions and Disclaimers

o Our valuation report is subject t0 the scope limitations detailed hereinafter: As such the valuation
report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to in this valuation report. :

e We have relied upon the data and documenis provided by the client for the purpose of forecasting
the free cash flows, For the purpose of calculating the systermnatic rigk of various organizations
involved we have relied on the data available publicly i.e. on website of BSE India and NSE
India. Also for non-listed entities we have relied on the information of competitors and data
submitted to us and validated by the management of respective companies.

e In the course of the valuation, we werc provided with both written and verbal information;
including market, technical, finanéial and operating data, TCIL high level market assessment and
development of financial model and financial projections till March 31, 2023, for project prepared
and made available to us for he purpose of valuation by TCIL and validated By G5.

» Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not tepresent” accounting, assurance; -accounting/tax due
difigence, consulting or tax célated services that may otherwise be provided by us.

e This report and its contents. and the results lLerein are. specific to (i} the purpose of valuation
agreed as per the terms of our engagement;-(ii) the date of this report; and (iii) the latest available
finaneial stateiments of the companies and their subsidiaries and other information provided by the
client or taken from public sources £t the date of this Report.

« An analysis of this nature is based on the prevzﬁlingi stock market, financial, economic, and other
conditions in general and industry trends in particular as in effect on, and the information made
available to us at the date thereof, Everits and transactions eccurring after the date hereof may

- affect this Report and the assumptions used in preparing it, and we do not assume any obligation
to update, revise of reaffirm this report, unless required by regulatory authorities, '

»  The vltimate analysis will have 1o be ferapered by the exercise of judicions discretion by the
Valuers and judgment taking info the accounts ali the retevant factors. There may be several
factors, ¢.8. Management cap';biiity,'_pr.esjgnt._and progpective competition, yield on. comparable
securities, exorbitant incredse in income and expenditure dug t0 capital or investment decisions.
Market sentiment, etc. which are fot evident from the face of the balarice sheets but which wili
strorigly influence the worth of a share. This concept is also recognized in judicial decisions. For
example, Viscount Simon said in Gold Coast Selection “Trust Limited v/s Hamphrey reported in

jolail £ -Méﬁiﬁ
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30TC 209 (House of lords) and quoted with approval by the supreme court of India in the case
reported in 176 1TR 417 as under:

“I£ the asset takes the farm of fully paid shares, the valuation will take into accgunt not only the
terms. of the arrangement but'a numnber of other factor, suech as prospec‘éi've_ vield, marketability,
the general outlook for the type of business of the company which has allotted the shares, the
restilt of a confemporary prospectus offering similar share for subscription, the capital position of
the company, so forth. There may also be an'element of value in the fact that the holding of shares
gives controi of the company. [f the asset is difficult to value, but is notietheless of money value,
the best valuation possible must be miade. Valuation is an art, not an exact science. Mathematical
cartainty g not demanded, nor indeed is it possible.”

o We have not audited the figures which were certified by the management of auditor of the
companies or the group and thereby expressing no opinions thereon.

e The recommendations rendered in this report onfy represent our recommendations based upon
information furnished by the companies and other sources and the said recommendations shall be
considered to be in the nature of binding advice. {Owr recommendation will however not be used
for advising anybody to iake buy of sell decision, for which specific opinion needs to be taken
from expert advisors}. .

e The determination of share exchange ratio is not a precise setence and the conclusions arrived at
in many case will, of necessity, be subjective and dependent on the exercise of individual
judgment. There is, therefore no single share exchange ratio, While we have provided our
recommendation of the share exchange ratio based on the information available to us and within
the scope of our engagement, others may have a difterent opinion. The final responsibility for the
deteriination of share exchange/entitiement ratio at which the proposed transaction shall take
place will be with the Board of Directors who should take into account other factois such as their
own assessment to the proposed transaction and input of other advisors,

o In accordance with the terms of our engagements, we have assumed and relied upon, without
independent verification, (i) the accuracy of the information that was publicity available and
formed a substantial basis for this Report and {if) the accuracy of the information made available
to us by the companies. In accordance with our engagement- fetter and in accordance with the
customary approach adopted in vatuation exercises, we have not audited, reviewed or otherwise
jnvestigated the historical financial information provided to us. We have not independently
investigated or otherwise verified the data provided by the companias. Accordingly, we do not
express an dgpinion or offer any form of assurance regarding the ¢ruth-and fairness of the financial
position as ‘ndicated in the financial staterments. Also, with respect tof the “explanations and
information sought from the compahies, we have been provided to understand, by the
management of the companies that no relevant and material facts about: the company is omitted.
Our conclusions are based on the assumptions and information given by and on behalf of the
coripanies.and reliance on public information. The management of the companies has indicated to
us that they have understopd that any omissions, inaccuracies or misstatements may materiatly
affeci-our valuation analysis/results. )

¢ While carrying out this engagement, we have relied extensively on_historical information made
available to us by the management of ihe companies/available in public domain. We did not carry
out any due diligence with respect to the rformation provided/extracted or carry oui any
verification of the asset save for satisfying outselves to the extent possible that they are tonsistent

~ with other information provided to us in the course of this engagement.

o Accordingly, we assume no responsibility for any errors in the information furnished by the
companies or gbtained from public domain and their impact on the report. Mothing has come o
out attention to indicate that the information provided was materially misstated/incorrect; wrongly
projected of would not affur'é-r_e_asonable.grounds upon which to base the Report.

s The Report assumes that the -companies comply fully with relevant laws and tegulations
applicable in all its areas of operations unless otherwise stated, and that the companies will be
managed- in- a competent and responsible. manner Further , except as- specifically stated to the
contrary this valuation report has given no consideration to matters of a legal nature Ancluding

-
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issues of legal title and cornpliance with local laws ,and litigation and other contingent liabilities
that are not recorded in the audited/unaud ited financial statements of the companies ..

s We owe responsibility to only the boards of directors of the companies that has appointed us
under the terms of our engagement letters and nobody efse. We will not be liable for any losses,
claims, damages or Habilities arising out of the actions taken. Omissions of or advice-given by any
other advisor to the companies. In no event shall we be liable tor any foss, damages, cost or
expenses arising in‘any way from fraudulent acts, misrepreséntation or willful default on part of
the companies, their directors, employees or agents. Unless specificatly agreed, in no
circuinsiances shall the liability of a Valuer, its partners or employees, relating to the serviees
provided in connections with the engagement set out in this report shall exceed the amount paid to
such Valuer in respest of the fees charged by it for these services.

»  We do not accept any liability to any third party in refation to the issue of this report. It is
undesstood that this analysis does not represent 2 fairness opinion on the Valuation of Equity.
This Report is. not a substifute for the third party’s own due diligence/appraisal
Jenquities/independent advice that the third party should undertake for his purpose.

o This Valuation Report is subject to the laws of india. Neither the valuation Report nor its contents
may be referred to or quoted in any registratiori statement, Prospectus, pffering memorandum,
atnual report, loan agreement ar ollier agreement or document given to the third patties other than
i1 connection with any- proposed seheme without our prior written consent except for disclosures
to be made to relevant regulatory avthorities including stock exchanges and SEBI.

o All figures have been rounded off to nearest million.

e This report.does not in any manaer address the prices at which equity shares of the companies

will trade the following announcernent of the transaction and we express 0O opinion or
recommendation as 1o how the shareholders of either company should vote at any shareholders’
meeting(s) o be held in connection with the transaction,
This report does not look into the busingss/commercial reasons behind the transaction nor the
likely benefits arising out of the same. Similarly, it does not address the relative merits of the
transaction as compared with any other alternative business transaction or other alternatives or
whether or not such alternatives could be achieved or are available.

Approach & methodology of share exchange / entitlerent ratio

lt showild be understood that valuation of any company oOr its. assels is inherently imprecise and is
subject to ceitait uncertaisities and contingencies, all of which are difficult to predict and are beyond
our control in performing eur analysis, we made numerous assumptions with~respect 10 indusiry
performance and general business and economic conditions, many of which are beyond the control of
the companies: o _

The application of any particular method of vatuation depends on the purpose for which the valuation
is done. Although, different values may exist for different purposes. it cannot be too strongly
emphasized that a Valuer canonly arrive al one value for one purpose. Our choice of methodology of
valuation has been arrived at using usual and conventional methodofogies adopied for transactions of
a similar nature and our reasonable judgment and bona fide manner based on our previous experience
of assignments of a similar nature.

The foilowing are commonly used and accepted methods for determining the value of the equity
shares of a company/business: '

1. Market Approach- Market Price Method

2. Incomé Approach - Discounted Cash Flows method

1. Asset Approach - Net Asset Value (NAV) Method

falati & taluti

Cbm‘f'ereb Foovsitants

E Page § of 13 Strictly Private andi{




Market Approatch

Market Price Method

The market price of an equity shareas gquoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly
and freely traded in, subject to the element of speculative support that fay be inbuilt in the value of
the shares,

In the presens case, Market Price Method has been used for QCL, QCL being a listed entity. However,
this method is not applicable to TCIL's subsidiaries as nene of the subsidiaries of TCIL under
valuation are listed on any stock exchange.

Income Approach

Discounted Cash Flows method

Under the DCF method the projected free cash flows to the firm are discounted at the weighted
average cost of capital: The sum of the discounted value of such free cash flows is the value of the
fireu. '

Using the DCF analysis involves determining the following:

Estimating future free cash flows:

Free cash flows are the rash flows expected to be generated by the company that are available to all
providess of the company's capital -— both debt and equity.

Appropriate discount rate to be applied to cash flows i.e. the cost of capifal.

“Phis discount rate, which is applied to the free cash flows, should reflect the opportunity cost to all
the capital providers (namely shareholders and creditors), weighted by their relative contribution to
the total capital of the company. The opportunity cost to the capital provider equals the rate of return
the capital provider expects to earn ol other investments of  equivalent risk.

Asset Approach

Net Asset Value (NAV) Method

The asset-based valuation technique is based on the value of the underlying net assets of the business,
cither on a book value basis or realizable value basis or reptacement cost basis. This vafuation
approach is mainly used in case where the firm is to be liquidated i.e. it does not meet the "going
concern” criteria or in case where the assets base dominale earnings capability, Generally, the
Sehemes of Arrangements would normally be proceeded with, -on the assumpticn that the companies
boing part of the demerges Terger process are going coneerns and an actual realization of their
operating assels is-not contemplated. Hence, this method has not been used.

The valuation arrived at under the above-mentioned. metheds could fluctuate with Japse of time,
changes in prevailing. market conditions and prospscts, industry performance and general business
and economic conditions financial and otherwise, of the companies, and other factors which
generally influence the valuation of companies and their assets.

Recommendation of Ratio of Exchange of shares for the preposed composite schieme of
arrangement and amaleamation as at valuation date”

After taking into consideration the principles of valuation as propounded by various authorities, that
one would have to consider the value of the business. The present yajuation exercise would have to
-proceed on a going concerm basis and hence has to lay emphasis on the earning capacity .. what the
business is capable of eafning in.the future. _

Rased on our understanding of the transactions involved and based on managemant certified
forecasted figures, our :egcmm'endatioﬂs are i under: ‘

Step 1t Demerger of Demerged Uude:‘tai;ing 1 on.a going concern basis,

As per the proposed scheme, Demerged Undertaking 1 shall be transferred o and vested in SOTC
Travel on a going concem bhasis. SOTC Travel to lssue its NCOCPS to- TCI's shareholders in’

tadaii € foial
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consideration of the demerged asseis and NCOCPS received from TCI in demat form on the basis of
entitlerent ratio of shares. ‘

On the basis of foregoing and on ccnsideration of alt the relevant factors and circumstances as
digcussed and outlined herein above, the share entitlement ratio in consideration of transfer and.
vesting of Demerged Undertaking | into SOTC Travel o be as follows: _

Fully paid NCOCPS of Face Value of INR 10 /- each of BOTC Travel to TCDs sharebolders for
a total valie of INR 1985.3 Million, (Details as Per Annexure A)

We hetieve that the share entitlement ratio as stated below is fair and reasonable considering that the
shareholders of TCL will upon demerger be the preference shareholders of SOTC Travel in the said
ratio: , '

e 775 NCOCPS of SOTC Travel for 100 equity shares in TCI

» 75 NCOCPSof SOTC Travel for 100 Txisting NCOCPS {defined hereinafter) in TCT
Existing NCOCPS — Existing 0.01% Non-Curnulative Optionally Convertible Redeemable Preference
Shares of TCI held by TCiL

Step 2t Amalgamation of residnat TCI (post demerger of Demerged Underfaking 1), TC Travel
and Services Limited (“*TCTSL") and TC Forex Services Limited (“TCF”) into Thomas Cook
(India) Limited (“TCIL”) _

As per the proposed scheme of Atrangement, TCI, TCTSL and TCF are wholly owned subsidiaries of
TCIL. In constdération of the amalgamation of TCI, TCTSL and TCF into TCIL, there shall. be no
issue- of shares by TCIL and ali the shares held by TCIL in TCL, TCTSL and TCF shall stand
cancelled, extinguished and annulied.

Step 3: Demerger of Demerged Undertaking 2 into QCL on a going concern basis;

As per the proposed scheme, Demerged Undertaking 2 shall be transferred to and vested in QCL on a
going concern basis.

As per the proposed Scheme, in consideration of the transfer and vesting of Demerged Undertaking Z,
QCL to issue equity shares to sharehoiders of TCIL.

On the basis of foregoing and on consideration of all the relevant factors, and circumstances 4s
discussed ‘and owtiined herein above, the share entitlement ratio in consideration of transfer and
vesting of Demerged Undertaking 2 to be as follows:

» For Demerger of Undertaking 2 in QCL:

1889 f&i}y paid cquity shares of INR 10 each of QCL for every 10,000 fully paid equity shares of
INR 1 each of TCIL to Shareholders of TCIL. 2
(Details as per Annexure B)

We believe that the above share entitlement ratio is fair and reasonable.

For Talati & Talati
Chartered Accountants
(Firm Regn No: 110758 W)

_AVM"“"
e o

‘ : : et Anand Sharma
Place: Ahmedabad . {Partaer)

Date: /5‘?/1’9%’/;25 _}5" _ . Mera No: 129033
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ANNExures
PART As :
Valuation of Demerged Undertalking 1 as at valuation date

b Flow to Firm [FCF,

Revende _ £ i 73429

ESIT 3218 3329 298.% 2768 2528
Lexs: incama TaNes ] 89.0 1331 1162 110.1 1026 93.4
ERNT Less Tan 2387 2216 2.7 1880 1740 1545
zidd; Gegpreciation 1638 43.4 ALE 410 373 3LE
Lage: Capitat Expindilure A85.5 1435} {23.2) (32.8] 123.5} {181}
agd / {ress) Changes ia Working Cagital : (577:4 (128.9) (1103} [226:9) EER] 85.7
free C2shilgws 638 1:5.0 118 _lSD.E) 2893 21388
Tuneg to Midaoint X . 012 .15 175 375 279 525
Gistount Rate yyensl o 0.98 059 035 0.54 o5 0.45

21y G B ) il

Hsenimted

azh & gank Salwnces
2dd: Surptus investmentin ¥
Eair Vaiue of In

MR in Millions)

Valuation of Residual TCI (Post Demerger of Demerged Undertaking 1) as at valuation date

valuation of Residual Business

{ INé in-milifon)

A Fair Vaiua of Investmant Properties {Mat} 3785
5 air Value of investment in Companies 3,258.4
i Horizon Travet Services Lic 519
i Trawvel Circls international Mauritiug Limited 247,17
i sardin Trave! Solufions 10.0 R
i TC Visa Services (india) Limited. 320.6
v o Luxe Asia Travel China Lid. 13838
vl $iTA Lanks 135
yii Freference Shares issued by SO7C 1,000.0
Fair Value of Brands 6705
; Brand = DFT £70.3
i Brand - TCl 356.3
i Brand - SITA 1438
i Brand - SOTC MA

tododi ¢ {alati
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PART B:

Fntitlement ratio for Demerger of Demerged Undertaking 2 into QCL as at valuation date:

I
Aethod Valne per Share | Welghts Value per Share Welghts
A3 QCL -+ Prefer allomment mrdefines 1083.733] 160.60%
2} Demerged Undertaldng 2. DCF and Pref Alistment '
Guidétines ) 20578 106.00%
Weighted Average price 1088.733|100.00%| © F0876 160.00%}
Share Entitlement Eatio T TI0000 ) 1889

For every 10,000 shares in TCIL 1889 shares shall be allotted as a consider

ation towaids Denierged Underfaking 2 .

Valuation of Demerged Undertaking 2 as at valuation date

ow to Firr [FCEF:

Revanue
EBIT
Las s income Taxes

ERIT Less. Tax

Add: Depreciation

Lass: Capital Expenditure

Add{ (Less): Changes in Working Capital
Freg Cashilows )

Tirne to Midpaint

Discount fate

4,4 45

34.94%} -
{e.1) 8.2 24
6.3 1.2 -
{0.0) (0,0} -
0.0- a8 0.9
0.3 L 4 8.5
912 3.75

talal € talaf
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Valuation of shares of QCL as at valuation date

pret Alfotment Guidelines
A5 an 31 December 2037
ks - O

- 11515 10875
18-Dec-17 1131
27-Dec-17  10R8.7
76-Dec-17 1087.5

22-Bec-17 1679.2 1079.2 10368 105B8.0
21-Dec-17 10749

20-Dec-t7 10646

19-Dec-17 105%1

18-Dec-17 10368

Average of weekly high-and low of the
VWAP over 2 weeks '

1083.7

A i 2 ;
yé&igﬁ 11 a g Pipe 13 of 13 Strictly Private and Confidential

(j]arfereb Aocopmtants

Page 88






