


A. BACKGROUND OF THE COMPANIES

l. IBOMAS COOK (INDIA) LIMITED, is a public limited company, incorporated on 21st 

October 1978 under the provisions of the Indian Companies Act, 1956 under corporate
identification number L63040MH1978PLC020717 and having its registered office at 11th
Floor, Marathon Futurex, NM Joshi Marg, Lower Parel East, Mumbai City, Mumbai,
Maharashtra, India, 400013 (hereinafter referred to as "TCIL" or "Demerged Company" or
"Transferee Company"). The equity shares of TCIL are listed on NSE (as defined hereinafter)
and BSE (as defined hereinafter). TCIL is engaged in diversified businesses of financial
services, travel and travel related services and providing full-service related to leisure
hospitality and resorts business.

2. STERLING HOLIDAY RESORTS LIMITED, is a public limited company incorporated on 
26th December 1989 under the provisions of the Companies Act, 1956 under the corporate 
identification number U63040MH1989PLC473433 and having its registered office at
303-304, 3rd Floor, Star Hub, Building No. 2, Sahara Airport Road, Andberi (East), Mumbai, 
400059 (hereinafter referred to as "SHRL" or "Resulting Company"). The Resulting 
Company is a wholly owned subsidiary of the Demerged Company. The Resulting Company is 
a leading hospitality company with 3700+ rooms and spread across 75+ resorts in a myriad of 
destinations and a host of unique and curated experiences.

3. TC VISA SERVICES (INDIA) LIMITED, is a public limited company incorporated on 30th 
August 2011 under the provisions of the Companies Act, 1956, under the corporate 
identification number U63090MH2011PLC221429 and having its registered office at 11th 
Floor, Marathon Futurex, NM Joshi Marg, Lower Pare! East, Mumbai City, Mumbai, 
Maharashtra, India, 400013 (hereinafter referred to as "TCVSL" or "Transferor Company 1 
"). The Transferor Company 1 is a wholly owned subsidiary of the Transferee Company and is 
authorised to render consultancy and/or advisory services in connection with obtaining /
arranging visas. However, presently, the Transferor Company 1 does not have any active 
business operations.

4. JARDIN TRAVEL SOLUTIONS LIMITED, is a public limited company incorporated on 
1st September 2015 under the provisions of the Companies Act, 2013, under the corporate 
identification number U63090MH2015PLC267993 and having its registered office at 11th 
Floor, Marathon Futurex, N. M. Joshi Marg, Lower Pare! East, Mumbai City, Mumbai, 
Maharashtra, India, 400013 (hereinafter referred to as "JTSL" or "Transferor Company 2"). 
The Transferor Company 2 is a wholly owned subsidiary of the Transferee Company and is 
authorised to engage in the business of providing backend information technology services. 
However, presently, the Transferor Company 2 does not have any active business operations.

5. BORDERLESS TRAVEL SERVICES LIMITED, is a public limited company incorporated 
on 25t1, August 2015 under the provisions of the Companies Act, 2013, under the corporate 
identification number U63090MH2015PLC267758 and having its registered office at 11th 
Floor, Marathon Futurex, NM Joshi Marg, Lower Pare! East, Mumbai City, Mumbai, 
Maharashtra, India, 400013 (hereinafter referred to as "BTSL" or "Transferor Company 3"). 
The Transferor Company 3 is a wholly owned subsidiary of the Transferee Company and is 
authorised to engage in the business of airline ticketing, booking hotel accommodation, visa 
and passport facilitation, travel insurance etc. However, presently, the Transferor Company 3 
does not have any active business operations.

B. OVERVIEW AND OPERATION OF TIDS SCHEME

This Scheme (as defined hereinafter) is pursuant to Sections 230 to 232, 61, 66 and other 
applicable provisions of the Act (as ter) and rules framed thereunder and 
provides inter alia for the following: 
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their respective successors, successors-in-interest and in case of an individual shall 
include his/ her legal representatives, administrators, executors, permitted assignees, 
liquidators, and heirs and in case of a trust, shall include the trustee or the trustees and 
the beneficiary or beneficiaries from time to time; 

1.1.25. "RBI" means the Reserve Bank oflndia; 

1.1.26. "Record Date 1" means a date to be fixed by the Board of the Demerged Company in 
consultation with the Resulting Company for the purpose of determining the 
shareholders of the Demerged Company who shall be entitled for issue of the equity 
shares of Resulting Company, pursuant to Part II of the Scheme; 

1.1.27. "Record Date 2" means a date, following Record Date 1, to be fixed by the Board of 
TCIL for the purpose of determining the shareholders ofTCIL for giving effect to Part 
III of the Scheme. 

1.1.28. "Record Date 3'' means a date, following Record Date 2, to be fixed by the Board of 
TCIL, for the purpose of giving effect to Part V of the Scheme; 

1.1.29. "Remaining Business" for the Demerged Company means all businesses, 
undertakings, activities, operations and prope1iies of the Demerged Company other 
than those that form part of the Demerged Undertaking, including but not limited to the 
business of financial services, travel and travel related services and providing full­
service related to leisure hospitality, etc.; 

1.1.30. "Resort Business" means the resorts and resorts management business of the 
Demerged Company undertaken by way of operating and managing resorts, hotels and 
similar properties and undertaking ancillary and connected activities in connection 
therewith; 

1.1.31. ''Resort Business Employees" means all staff, workmen and employees of the 
Demerged Company engaged in permanent employment of the Demerged Company in 
connection with or proposed to be reassigned to a position of permanent employment 
in relation to the Demerged Undertaking as on the Effective Date; 

1.1.32. "Resulting Company" means, Sterling Holiday Resorts Limited a public limited 
company, incorporated on 26th December 1989 under the provisions of the 
Companies Act, 1956 under corporate identification number 
U63040MH1989PLC473433 and having its registered office at 303-304, 3rd Floor, 
Star Hub, Building No. 2, Sahara Airport Road, Andheri (East), Mumbai 400059; 

1.1.33. "Resulting Company New Shares" has the meaning ascribed to it in Clause 17.1 of 

this Scheme; 

1.1.34. "RoC" means the Registrar of Companies, Mumbai, Maharashtra having jurisdiction 
over the Demerged Company, the Resulting Company and Transferor Companies as 
the case may be; 

1.1.35. "Sanction Order" means the orders of the NCL T approving the Scheme; 

1.1.36. "Scheme" means this Composite Scheme of Arrangement pursuant to section 230-232, 
61, 66 and other relevant provisions of the Act, with such modifications and 
amendments as may be made from time to time, with the appropriate approvals and 
sanctions from NCLT and other relevant regulatory authorities including without 
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round up the aggregate of such fractions to the next whole number and issue such 
consolidated shares to a trustee appointed by the Board of SHRL in this behalf ("Trustee l "), 
who shall hold such shares in trust on behalf of the Eligible Shareholders (entitled to the said 
fractional shares), for the specific purpose of selling such consolidated shares in the market at 
such price or prices and on such time or times, as the trustee deems fit, but within 90 (ninety) 
days from the date of allotment of such shares, and shall distribute the net sale proceeds, 
subject to Tax deductions and other expenses as applicable, to the Eligible Shareholders in 
proportion to their respective fractional entitlements. 

17.5. Without prejudice to the generality of Clause 17, the Demerged Company and the Resulting 
Company shall, if and to the extent required, apply for and obtain any approvals from concerned 
Appropriate Authorities and undertake necessary compliance for the issuance and allotment of 
the Resulting Company N ew Shares. 

17 .6. The Resulting Company New Shares shall mandatorily be issued in dematerialized form to the 
Eligible Shareholders who hold shares of the Demerged Company in dematerialized fonn, into 
the account in which shares of the Demerged Company are held or such other account as is 
informed in writing by the Eligible Shareholders to the Demerged Company provided such 
intimation has been received by the Demerged Company at least 7 (seven) days before the 
Record Date 1. All those Eligible Shareholders who hold shares of the Demerged Company in 
physical fonn shall receive the Resulting Company New Shares in dematerialized form only, 
provided that the details of their account with the depository participant are intimated in writing 
to the Demerged Company and provided such intimation has been received by the Demerged 
Company at least 7 (seven) days before the Record Date 1. If no such intimation is received 
from any Eligible Shareholder who holds shares of the Demerged Company in physical form 
7 (Seven) days before the Record Date 1, the Resulting Company shall keep such 
shares in abeyance / escrow account / with a  trustee nominated by the Board of the 
Resulting Company ("Trustee 2") for the benefit of such Eligible Shareholders or shall be 
dealt with as provided under the Applicable Law and will be credited to the respective 
depository participant accounts of such Eligible Shareholders as and when the details of 
such Eligible Shareholder's account with the depository participant are infonned in 
writing to the Resulting Company and/or its registrar, if permitted under Applicable Law. 

17.7. Where the Resulting Company New Shares are to be allotted to heirs, executors or 
administrators, successors or legal representatives of Eligible Shareholders, the concemed 
heirs, executors, administrators, successors or legal representatives shall be obliged to produce 
evidence of title satisfactory to the Resulting Company. 

17.8. The Resulting Company New Shares to be issued by the Resulting Company in respect of the 
equity shares of the Demerged Company held in the unclaimed suspense account shall be 
credited to a new unclaimed suspense account created for shareholders of the Resulting 
Company. The Resulting Company New Shares to be issued to the equity shareholders of the 
Demerged Company held in the Investor Education and Protection Fund Authority ("IEPF") 
shall be issued to IEPF in favour of such equity shareholders by the Resulting Company. 

17.9. The Resulting Company New Shares to be issued by the Resulting Company, pursuant to 
Clause 17. l in respect of any equity shares of the Demerged Company which are held in 
abeyance under the provisions of Section 126 of the Companies Act or which the Resulting 
Company is unable to issue due to non-receipt of relevant approvals or due to Applicable Laws 
or otherwise shall, pending allotment or settlement of dispute by order ofNCLT or any court or 
otherwise, be held in abeyance by the Resulting Company or shall be dealt with as provided 
under the Applicable Law. 

















22.5. Pursuant to Part III of the Scheme as on the Record Date 2, there will be a change or reduction 
in the number of equity shares issued by TCIL. However, the proportion of the equity shares 
held by the existing members of TCIL as on the Record Date 2 will remain intact and no 
prejudice will be caused to the shareholders of TCIL by the aforesaid consolidation in equity 
share capital. 

22.6. It is clarified that the approval of the shareholders ofTCIL to the Scheme shall be deemed to 
be their consent to the reorganization of the authorized share capital, being consequent to 
consolidation of share capital as set out in Part III of this Scheme and consequent alteration in 
the memorandum of association ofTCIL, in terms of provisions of Section 13, 61, 64 and other 
applicable provisions, if any, of the Act and no further approval or procedure for such alteration 
under the applicable provisions of the Act shall be required. 

22.7. In respect of shareholders holding equity shares in dematerialized form, for the purpose of 
giving effect to Part Ill of the Scheme, TCIL shall on the Record Date 2: 

22. 7. l. Infonn the Depositories about the change in the total number of equity shares arising
out of the consolidation of share capital pursuant to this Scheme and thereafter, take 
necessary steps to reflect alterations in records of the Depositories and beneficial 
positions of the shareholders; 

22.7.2. Inform the Stock Exchanges about the cancellation and non-tradability of the original 
share certificates held by the shareholders in the physical form. 

22.8. In respect of shareholders holding equity shares in physical form and whose demat account 
details are not received by TCIL at least 7 days before Record Date 2, for the purpose of giving 
effect to Part Ill of the Scheme, TCIL shall keep such shares arising out qf such 
consolidation in abeyance / escrow account / in a separate demat account with a trustee 
nominated by the Board ofTCIL ("Trustee 3") for the benefit of such shareholders, and 
such Trustee 3 shall credit such equity shares to the respective depository participant 
accounts of such shareholders as and when the details of such shareholder's account with the 
depository participant are informed in writing to TCIL and/or its registrar. 

22.9. TCIL shall, for the purposes of Clause 22 ( Consolidation o.f shares ofTCIL), obtain a separate 
approval of its shareholders by way of an ordinary resolution to comply with the provisions of 
Section 61 of the Act. 

23. Effect of Part Ill of the Scheme

23.l Part Ill of the Scheme shall not have any adverse effect on the employees of TCIL, as the 
consolidation will not result in any transfer of employees under the Scheme. Further, the Board 
ofTCIL shall be entitled to suitably adjust the stock options granted by TCIL under Other ESOP 
Schemes and ESOP Options 2024 in view of the consolidation under Part III of this Scheme. 
Further the Board of SHRL shall be entitled to suitably adjust the stock options granted under 
SHRL Execom 2024. 

23.2 Patt Ill of the Scheme will not have any effect on any of TCIL's creditors/banks/ financial 
institutions. The consolidation of capital would not in any way have any adverse effect on the 
TCIL's ability to honour its commitments or meet its liabilities in the ordinary course of 
business and does not in any manner alter, vary or affect the rights of the creditors ofTCIL. 

23.3 Part Ill of the Scheme will not have any effect on ongoing legal proceedings against TCIL. 
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