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Dated: 24th May, 2018

To,

The General Manager
Department of Corporate Services
BSE Limited

P.J. Towers Dalat Street

Mumbai - 400 001

Scrip Code: 500413

Re: Compliance Report

It is hereby certified that the Composite Scheme of Arrangement ('the Scheme’) between Thomas Cook (India)
Limited, Quess Corp Limited, Travel Corporation (India) Limited, TC Forex Services Limited, TC Travel and
Services Limited and SOTC Travel Management Private Limited and their respective shareholders in terms of
the provisions of Section 230 to 232 read with Section 62, 55 & 66 of the Companies Act, 2013 does not, in any

way violate, override or limit the provisions of securities laws or requirements of the Stock Exchange(s) and the

same is in compliance with the applicable provisions of SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Circular No. CIR/CFD/DIL3/CIR/2017/21 dated March 10, 2017, including the

following:
Sl Reference Particulars Whether complied or not and how
No.
1 Regulations 17 to | Corporate governance | Complied with Regulation 17 to 27 of LODR
27 . of LODR requirements . Regulations, 2015
Regulations
2 | Regulation 11 of | Compliance with securities | Complied with,
LODR Regulations | laws Scheme of Arrangement to be presented to

any court or tribunal does not in any way
violate, override or limit the provisions of
Securities laws or requirements of stock
exchange(s).

Requirements of SEBI Circular No. CIR/CFD/DIL3/CIR/2017/21 dated 10 March 2017

(a) | Para (I)(A)(2) Submission of documents {o
Stock Exchanges

2(a) | Draft scheme of arrangement Complied with,
Copy of the scheme duly approved by the
Board of Directors of the Company at their
meeting held on 23 April 2018 and is
attached as Annexure 2
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2(b) | Valuation report Complied with,
Copy of valuation report dated 19 April 2018
obtained from Talati & Talati, Chartered
Accountants, is attached as Annexure 3
2(c) | Report of audit committee recommending the draft | Complied with,
scheme taking into consideration valuation report | Report of audit committee dated 23 April
2018 recommending the draft scheme of
arrangement is attached as Annexure 4
2(d) | Fairness opinion by a SEBI Registered merchant | Complied with,
banker Faimess opinion dated 20 Aprl 2018
obtained from RBSA Capital Advisors LLP is
attached as Annexure 5
2(e) | Pre and post arrangement and amalgamation | Complied with,

shareholding pattern of all the companies Pre and post arrangement and amalgamation
sharehoiding pattern of all the companies as
in the format of Regulation 31 of LODR are
attached as Annexure 6

Complied with,

Audited financials for FY 2016-17, 2015-16
and 201415 of all the companies are
attached as Annexure 7. Also unaudited /
management certified financials of all the
companies as 318t December 2017 are also
attached as Annexure 7.

Complied with,

Auditor's certificate regarding compliance
with accounting standards dated 23 April
2018 from M/s. BSR & Co. LLP, Chartered
Accountants attached as Annexure 8

2(f) | Audited financials of last 3 years

Auditor certificate regarding comptiance with

2{g)
: accounting standards

2(f) | Detailed compliance report Complied with,
Detailed compliance report dated 24 May
2018
(b) | Para (I}{A)(2) Conditions for schemes of | NA
arrangement involving
unlisted entities
{c} i Para(I){A)(4)} {a) Submission of Valuation | Complied with,

Report Copy of valuation report dated 19 April 2018
of Talati & Talati, Chartered Accountants is

attached as Annexure 4

(d) | Para (I(A)(3)

Auditors certificate regarding
compliance with Accounting
Standards

Complied with,

Auditor's certificate regarding compliance
with accounting standards dated 23 April
2018 from M/s. BSR & Co. LLP, Chartered
Accountants attached as Annexure 1

(e) | Para{{A)9)

Provision of approval of
public shareholders through
e-voting

Not applicable for Thomas Cook ({India}
Limited. Board undertaking and auditor's
certificate in this respect is aftached as
Annexure 11.

Applicable for Quess Corp Limited. Quess
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Corp Limited shall take approval for scheme
of arrangement from its public shareholders
through e-voting.

| \

Parekh ‘ ' Madhavan Menon i
»

Company Secretary and Compliance Officer Chairman and Managing Director
ACS: 13648 ' DIN: 00008542

Certified that the fransactions/ accounting treatment provided in the scheme of amalgamation involving Thomas
Cook (India) Limited in compliance with all the Accounting Standards applicable to a listed entity.
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Brijesh Modi ' Madhavan Menon
Chief Financial Officer Chairman and Managing Director
DIN: 00008542

Holidays | Foreign Exchange | Business Travel | Visas | Insurance

Corporate Office : A Wing, 11th Floor, Marathon Futurex, N, M. Joshi Marg, Lower Parel, Mumbai - 400 013,
Registered Office : Thomas Cook Building, Dr. D, N. Road, Fort, Mumbai - 400 001,

Email id: enquiry@in.thomascooit.com CIN No.: L63040MH1978PLC020717
www,thomascoolk.in

Page 204






