
 

 

 
 
 
 

 
 
 
 

 
 
 

 
 

 
 

 
 
 

 
 

 
 

 
 
 

 
 

 
 

 
 
 

 
 

 
 

 
 
 

 
 

 
 

 
 
 

 
 

 
  



 

 

  
 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  
 



 

 

 
 

 

 
 

 

 
 

 
 

 
 

 
 

  
 

 

 
 

 
 

 
  

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 



 

 

 
 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
  

 
 

 
 

 
  

 
 



 

 

 
 

 

 
 

 

 
 

 
 

 
  

 
 

 
 

 
 

 
 

 
 

  
 

 

 
 

 

 
 

 

 



 

 

 
 

 
 

 

 
 

 

 
 

 



 

 

 
 

  
 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

 
 

  
 

 
 

 
 

 
 

 

 



 

 

 
 

 
 

  
 

 

 
 

 
 
 

 

 
 

  
 

 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 
 

 
 

 
 

 

 
 

  
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 
 

 



 

 

 
 

 
 

 
 

 
 

  
 

 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

  
 

 



 

 

 
 

  
 

  
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 
 

  
 
 

 
 

 

 
 

 

 
 

 
 



 

 

 
  

 
 

 
 

 
 

 
  

 
 

 
 

 
 

 
 

 
 

  
 

 
 

 
  

 

  

  

  

 
  

  

 

 
 

  
 

  



 

 

 

  

  

  

 

  

  

 

 
 

  
 

  

 

  

  

 

  

  

 

 
 

  
 

  

 

  

  

 

  

  

 

 
 

  
 



 

 

  

 

  

  

 

  

  

 

 
 

  
 

 

 
 

 
 

 
  

 
 

 
 

 
 

 
 

 
 

 
  



 

 

 
 

 
  

 
 

 
 

 

 
 

  
 

 
 

 
 

 
 

 



 

 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 

 

 
 
6. Transfer of Liabilities 
 

 
 

 
 

 



 

 

 
 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 
7. Encumbrances 
 

 

 
 

 

 



 

 

 
 

 
 

 

 
 

 

 
 
8. Transfer of Contracts, Deeds, Licenses, Incentives, etc. 

 
 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 
9. Transfer of legal, taxation and other proceedings 
 

 
 

 
 



 

 

 
 

 

 
 

 

 
 
10. Transfer of Employees  
 

 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 
11. Taxation Matters  
 

  
 
 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 
12. Bank Accounts 
 

 

 
 

 

 
 
13. Saving of Concluded Transactions and Validity of Existing Corporate Approvals 
 

 

 
 



 

 

 

 
 
14. Conduct of Business 
 
14.1. 

 
 

 

 
 
15. Wrong Pocket Assets  
 

 

 
 

 

 
 

 

 



 

 

 
16. Remaining Business of the Demerged Company 
 

 

 
 

 

 
 
17. Consideration for Demerger 
 

 

 
 

 
 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  

 
 

 

 



 

 

 
 

 

 
 

 

 
 

18. Additional Arrangements 
 

 

 
 

 

 
 

 

 
 

 

 
 
18.2. 

 
 

19. PROPERTY IN TRUST  
 



 

 

19.1. Notwithstanding anything contained in this Scheme, on or after the Effective Date, as the case may be, 
until any property, asset, Permits, legal proceedings and rights and benefits arising therefrom relating to 
the Demerged Undertaking is transferred, vested, recorded, effected and / or perfected, in the records of 
any Appropriate Authority, regulatory bodies or otherwise, in favour of the Resulting Company, the 
Resulting Company is deemed to be authorized to enjoy the property, asset or the rights and benefits 
arising from the Permit or legal proceedings as if it were the owner of the property or asset or as if it were 
the original party to the Permit or legal proceedings. It is clarified that till entry is made in the records of 
the Appropriate Authorities and till such time as may be mutually agreed by the Parties, the Demerged 
Company will continue to hold the property and / or the asset, Permit and rights and benefits arising 
therefrom or be named in any legal proceedings, in trust for or on behalf of the Resulting Company. 
 

20. EMPLOYEE STOCK OPTIONS  
 

 
 

 
 

 
 

 

 
 

  
 

 
 

 
 

 
 

 

 
 

 
 

 
  



 

 

 
 

 
 

 

 
 

 

 
 

 
 

 
 

 
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 



 

 

 
 

 
 

 

 
 

 

 
 

 

 
 
 

 
 

21. Accounting Treatment 
 

  
 

 

 
 

 
 

   
  

 
 

  
 

 



 

 

 

 
 

 

 
 

  
 

 

 
 

 

 
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 
 

 
 

 
 



 

 

 
 

 
  

 
 

 
 

 
 

 

 
 

 
 

 
   

    
     
     

     
     

 

 
 

 

 
 

 

 
 

 



 

 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

  
 

 

 
 

 

 
 

  
 

  
 

 
 

 
 

  



 

 

 
 

 
25. TRANSFER AND VESTING OF ASSETS AND LIABILITIES 

 

 
 

  
 

 
 

 
 

 
 

 

 
 

 

 
 

 



 

 

 
 

 

 
 

 

 
 

 

 
 

 



 

 

 
 

  
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  
 

 

 



 

 

 
 

 
 

 

 
 

 

 
 

 

 
 

  
 

 
 

 
 

 
 

 



 

 

 
 

 

 
 

 

 
 

  
 

 
 

 
 

 
 

 

 
 



 

 

 

 
 

  
 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  
 

  
 

 
 

 



 

 

 

 
 

 

 
 

 

 
 

 

 
 

 

 
 

  
 

 

 
 

 



 

 

 
 
34. Saving of Concluded Transactions and Validity of Existing Corporate Approvals 
 

 

 
 

 

 
 
35. Conduct of Business  
 
35.1. 

 
 

 

 
 
36. Consideration  
 

 



 

 

 
 
37. Accounting Treatment 
 

  
 

 
 

  
 

 
  

 
 

  
 

 

 
 

 

 
 

  
 

 
38. Combination of authorised share capital and amendment of memorandum of association of 

Transferee Company  
 

 



 

 

 
 

  
  

  
  

  
  

  
  

  
  

 
 

 

 
 

 

 
 

  
 

 
 

 
 

 
 

 

 
 
 
  



 

 

 
 

 
40. Reduction and Reorganisation of Capital of TCIL 
 

 
 

 

 
 

 

 
 

 
 

 
   

    
     
     

     
     

 

 
 

 

 
 

 

 
 

 
 

 
 

 



 

 

 
 

 
 

 

 
 

 
 

 
 

 
 

  
 

 

 
 

 

 
 

  
 

 

 
 

  
 

 
 

 
 

 
 

 

 



 

 

 
 

 
43. APPLICATION/ PETITION TO THE NCLT 
 

 

 
 

 

 
 
44. MODIFICATION OF SCHEME 
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50. COSTS AND EXPENSES 

 
50.1. All costs, expenses, charges, fees, taxes, duties, levies, transfer fees, transfer premium, differential 

premium, non-utilisation fees, unearned income, and other incidental expenses arising out of or incurred 
in connection with the filing, approval and/or implementing of this Scheme shall be borne by the Demerged 
Company and the Resulting Company as may be mutually agreed between the Demerged Company and 
the Resulting Company. 
 

50.2. All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly 
otherwise agreed) of the Transferor Companies, and the Transferee Company arising out of or incurred 
in carrying out and implementing this Scheme and matters incidental thereto shall be borne by the 
Transferee Company.  

 
 

For Thomas Cook (India) Limited 
 
 
 
 
Amit Parekh 
Company Secretary and Compliance Officer 
Membership No: 13648 
 

For Sterling Holiday Resorts Limited 
 
 
 
 
Muthukumaran A 
Company Secretary & Compliance Officer 
Membership No: ACS 33894 
 

 
For TC Visa Services (India) Limited 
 
 
 

 
 
Abraham Alapatt 
Director 
(DIN: 06809421) 
 

For Jardin Travel Solutions Limited 
 
 
 
 
Abraham Alapatt 
Director 
(DIN: 06809421) 
 

For Borderless Travel Services Limited 
 
 
 
 
 
Abraham Alapatt 
Director 
(DIN: 06809421) 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
  



 

age 49 of 49 

 
 

Schedule 1 
 

Particulars No of Options 
Options granted to employees of TCIL 44,78,824 
Options granted to employees of SHRL 13,70,000 
Options ungranted  7,21,176 
Total options approved by shareholders of TCIL 65,70,000 
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Company Secretary and Compliance Officer 
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Muthukumaran A 
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For Jardin Travel Solutions Limited 
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Director 
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