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Travel Smooth
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12th March, 2015

The Manager, The Manager,
Listing Department Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejegbhoy Towers Exchange Plaza, 5th Floor, Plot No. C/1
Dalal S‘tﬁe*/e G Block, Bandra - Kurla Complex, Bandra (E)
Mumbai= 400 001 Mumbai — 400 051
Scrigf Code: 500413 Scrip Code: THOMASCOOK
D Scrip Code: 949099 NCD ISIN: INE332A08014
%ax No.: 2272 2037/39/41/61 Fax No.: 2659 8237/38
Dear Sir,

Sub: Regulations 29(2) - as per SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
2011

We submit herewith, disclosure received in terms of Regulation 29(2) of SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011, from Fairbridge Capital (Mauritius) Limited. The Company received the said
Form on 11th March, 2015.

This is for the information of the Exchange. Kindly acknowledge receipt.
Thank you,

Yours faithfully,
For Thomas Cook (India) Limited

O~
o
w

Rambhau R. Kenkare
President & Head — Legal & Company Secretary

Encl.: a/a
e
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Fairbridge Capital (Mauritins) Limited
HS Court, Twentyllight, Cebereity, Uhene, Mauritius
Tel (2303467 3000 Fax: (2303464 1735 7467 4000

Ref: DI/ATICD
(Please quote aur reference in your reply)

11 March 2015
Dy email & fax

Thomas Cook (India) Limited
Thomas Cook Building

Dr. D, Naeroji Road Fort
Mumbat, Maharashtra 400001
India

Attention: Mr. R. Kenkare Email: sharedeptasin thomascook.com
President & Head ~ Legal & Company Secretary Fax: +91-22-2284 4529

Dear Sir/Madam

Compliance of Regulation 29 (2) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations 2011, as amended (“Takeover Regulations™)

Unit: Thomas Coolk (Jndia) Limited

Serip Code: 300413

As required under Regulation 29(2) of the Takeover Regulations, we, Fairbridge Capital (Mauritius)
Limited, the undersigned, hereby intimate you that we have acquired more than 2% of the total paid-

up equity share capital of Thomas Cook (lm ia) Limited.

Please find attached as Annexure. disclosure relating to the aforesaid acquisition of shares in the
format as prescribed under the Takeover Regulations.

Kindly take the above on record.
Please acknowledge receipt.
Thank vou,

Yours faithfully
for I*mrbmlg,e Capital {\Lxun mm) le;te(i

Encl:~ As above.




Name of the Target

Company (1C)

Name(s) of the acquirer and Persons Acting
in ConcertL{PACY with the acquirer

PACN.A.

© Fairbridge Capital (Mauritius) Limited

Whether the acquirer belongs (o
Promoter/Promoter group

‘e, The acquirer is a promoter of the TC
Yes. The acquirer is a promoter of the T

Name(s)al the Stoek Exchange(s) where the

(1) BSE Limited

hares of TC are Listod (i) National Stock Exchange of India Limiled
S ; PR S Gl ) e S04 ¥
Number %% w.rt. total share/ % ward. total

Details of the acquisition/disposal as folows

voting capital
wherever

applicable (*) th

diluted share/
voting capital of
¢ TC (*%)

Before the acquisition under

consideration, holding of (Acquirer

and PACH

a)
by

¢)

Shares carrying voting rights
Shares m the nature of

encumbrance(pledge/lien/non-
disposal undertaking/others)
Voting rights (VR } otherwise ihan

by shares

Warrants/convertible securities/any
other instrument that entitles the
acquirer to receive shares carrying
voting rights in the TC (specify

holding in each category)
Totai{a + b+ ¢ +d)

Combined sharcholding of’ Acquirer and PACs 1n the TC,

18,56,53.725
equity shares

72.96% of the total paid
up equity share capital
of the TC

58.42% of the
total diluted
Share Capital of
the TC

62,50,000
compulsorily
convertible
preference
shares”

19.67% of the
total dilated
Share Captal of
the TC

18,30,33,725
equity shares
and 62.50,000
compulsorily
convertible
preference
shares”

72.96% of the total paid
up equity share capital
of the TC

78.09% of the
total diluted
Share Capital of
the TC




i)

Details of acquisition/sude

Shares carrying voting riphts

acquired/seld

VRs acquired/sold otherwise than
by shares

Warrants/converfible securities/any
otler instriment that entitles the
acquirer o receive shares carrying
voting rights tn the TC (specily
holding  in each  category)
acquired/sold

Shares encumbered
Anvoked/released by the ae
Total{a + 1+ ¢+ d)

quirer

6.70% of the total post-

increase in stake by
1.81% post issue

1.82.70,000 1 issue paid up equity
- PAIe up e 3 3.75% ol the [otal
pquity share capital of the TC J
. LT ) diluted Share
shares resulting in tnerease in . . o
e s Capital of the TC
stake by 1.81% post
| dssue
|
6.70% of the total
82,70,000 post-issue paid up 5.75% of the
cauity cquity share capital of | total diluted
shares the TC resulting in Share Capital

of the TC

After the acquisition/sale, hokding of:

D)

i)

Shares carrying voting rights

Shares encombered with the acquirer
VR otherwise than by shares
Warrants/convertible  securities/any
other instrument that entitles  the
acguirer 1o receive shares carrying
voting rights in the TC (specify
holding i each category) after
acquisition

Total{a+ b+ ¢ +d)

Combined sharcholding of Ac squirer and PACs in the TC,

2039723725
squity shares

74.77% of the total
post-issue paid up
equity share capital of
the TC

164.17% of the
fotal diluted
Share Capital of

the TC

44,23,000
compuisorily
convertible
preference
shares”

13.92% of the total
1;1\.1I.c.d Share Capital
of the TC

20,39,23.7
equily txhdi G
and
44,23,000
compulsorily
convertible
preference
shares”

74.77% of the total
pald up equity share
capital of the TC

TR.09% of the
otad diluted
Shure Capital of
the TC

Mode of acquisition/sale (e.gopen market/

off-market/
preferential

ete}.

public  issue
allotment/

/rights  issue!
inter-s¢  transfer,

Conversion of 1,82

7,000 Preference Shares (which had
been issued on a preferential allotment basis)




Date of receipt of intimation ol allotment of shares -

ale of acquisition/ sale of shares/ VR or

= . PR . . 0 March 201
date of receipf of intimation of atlotoient of I .
shares, whichever is applicable |

254,451,587 equity shares having a lace value of Re. |

Exquity share capital/ total voring capital of ol
Cach

the TC before the said scquisition/sale

272,721,587 equity shares having a face value of Re, )

Equity share capital/ total voting capital of o
¢uac

the TC afier the said acquisition/sale

317,767, 265equity shares having a face value of Re. ||

Foral diluted share/voting capital of the TC oh
ran

afler the said acquisition

(*) Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock Exchange
under Clause 35 of the listing Agreement(i.e. as on 31-Dec-2014).

(**) Diluted share/ voting capital means the otal number of shares 1o the TC assuming full conversion of the
outstanding convertible securities (preference shares) warrants/ vested but unexercised ESOPs into equity shares of
the T

For and on behalf of
Fairbridge Capital (Mauritius) Limited

CERTIFIED TRUE COPY
THOMAS COOK (MDKIA LIMITED

\
//WBHAU R. KENKARE

President & Head -Legal
and Company Secretary

Sipnature of the eequiverssellees/ Autho 3
Place: Mauritius

Date; 17 Marceh 20135

"The 62,50,000 compulsorily convertible preference shares (“CCPS”) acquired by Fairbridge Capital (Mauritius) Limited
("FCML™) by way of a preferential allotment do not carry any voting rights. Further, pursuant to the SEBI (Issue of
Capital and Disclosure Regoiremenis) Regulations, 2009, as amended, the said CCPS will convert no Jater than [8 months
from the date of allotment whereby each CCPS shall convert into 10 equity shares of the TC. However, the said CCPS
shall be converted into equity shares of the TC in accordance with the provisions of applicable law, including minimum
public shareholding requirements. Further, FOML has undertaken that it would not breach the threshold of 75% equity
share capital in the TC ag presoribed under clause 40A of the listing agresment upon the conversion of the CCPS due (o
the following: :

(a) Pursuant to a proposed scheme of arrangement and amalgamation between the TC, Thomas Cook Insurance Services
{India) Limited (a wholly owned subsidiary of the TC) and Sterling Holiday Resorts (India) Limited (“Sterling”), the
TC would be allotting s equity shares to the sharcholders of Sterling terely dituting FOME s sharcholding in TCHL
1oy an extent that sufficient headroom would be created for conversion of the CCPS such that FCML continues 1o hold
equal to or less than 75% i the TC: or

() If the composite scheme is not effective by the last due date for conversion of the COPS, then the promoter would
undertake other measures such as dilution to its existing equity shares, allotting equity shares 1 non-promoters ete. Lo
ensure that its holding in the TC does not exceed 75% of the share capital of the TC on conversion of such CCPS.





